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PUBLISHER'S NOTE. 



Tkf first edition of WHERE AND HO IV, a Handbook of Incorporation, 
was published in igo^, and a revised edition in igo6. Both editions achieved wide- 
spread circulation and the approval of members of the bar everywhere. The last 
edition is in constant demand, so that we have undertaken the preparation of a third 
edition for igoy, bringing the work up to date. 

The scope of the publication has been enlarged, and it cannot fail to give assistance 
of great value to everyone who is concerned with the incorporation of business enter- 
prises and is invaluable to the busy lawyer. It supplies a want which is not other- 
wise provided for, and the reputation of the author, John S. Parker, is a guarantee 
of its accuracy. 

The added chapter of " Hints^'* compiled by Charles F. Bostwick, of the New 
York Bar, is a valuable addition to the general utility of WHERE AND HOW. 
The various memoranda, the examples of ^'^ Purpose Clauses^^ and the ** Tickler'*'' 
will serve both as guides and reminders, and as safeguards when organizing and 
establishing new corporations, to avoid inaccuracies and guarding against failure to 
observe the requirements of a large number of possible contingencies. 

In addition the publishers have selected from their files a number of forms 
for Preferred and for unusual Stock Certificates, and forms for Bond issues, and 
have included these herein. While manifestly impossible to supply many for 7ns, these 
will, in a broad way, give material assistance to the attorney who is drawing the 
papers for a corporation, as they are carefully worded and each was prepared by one 
of the eminent corporation lawyers in New York City. 

N^otwithstandin^ the large expense incident to the publication of a work of this 
character, the publishers prefer to furnish it at a merely nominal price, as its circu- 
lation is a permanent advertisement for their business as manufacturers of Stock 
Certificates, Bonds, and Corporation Supplies in general. WHERE AND HO W 
will be sent postpaid to any address en receipt of ^oc. for paper cover; $i, cloth cover. 

THE BROUN-GREEN COMPANY, 

Corporation Printers and Stationers, 

48 John Street, New York. 



INTRODUCTION. 

THE INCORPORATION OF COMPANIES. 

The chief advantages of the corporate form of conducting busi 
ness enterprises are, that it enables persons to associate themselves 
in business and limit their loss in case of failure to the amount in- 
vested, with no personal liability if the assets are not sufficient to 
pay the debts; that the continuity of the business is preserved in 
definitely^ so that the death, lunacy, bankruptcy or withdrawal of 
a member or members does not necessarily interrupt or in any man- 
ner affect it; that the management is placed in selected hands, each 
with limited and defined powers; that the interests of the several 
members are readily transferable; and that additional capital may be 
brought in without disarranging the relations of existing members. 

None of these things is possible in an ordinary partnership; 
every member of a partnership is personally liable for all the debts 
contracted in carrying on the business, however great or small his 
interest; death, bankruptcy or withdrawal of any member terminates 
a partnership; every partner is the unlimited agent cri the other 
partners in the transaction of the partnership business, with power 
to contract liabilities to any amount; the interest of a partner cannot 
be sold and a new member cannot be admitted without the consent 
of the other partners. 

The question is often asked why, in incorporating a business 
company, it is sometimes advisable to obtain the charter from a 
state in which no part of the actual business is to be carried on. 

The reason is that under existing laws, foreign corporations 
may, in some cases, do business in certain states under more fa- 
vorable conditions than domestic corporations. 

By the rules of comity a corporation organized under the laws 
of one state is permitted to have offices and places of business and 
conduct its operations in other states, subject only to such restric- 
tions and regulations as may be imposed by the statutes of such 
other states. While a state has full power to regulate all foreign 
corporations, with certain exceptions, doing business within its boun- 
daries, or even to exclude them absolutely, none of the states has 
exercised such power to the full extent. The usual provision is 
that a foreign corporation may do business in the state upon filing 
a copy of its charter in the office of the secretary of state, together 
with a statement of the business proposed to be carried on, appoint- 
ing an agent upon whom legal process may be served, and paying 
a license fee. Restrictive laws affecting domestic corporations are 
not generally applicable to foreign corporations. 



In a state where there are burdensome restrictions on domestic 
corporations, persons desiring to form a corporation freed from such 
restrictions, obtain a charter from some other state whose laws are 
more liberal on such points, comply with the laws of their own 
state relating to foreign corporations and proceed to do business. 
Another consideration inducing persons to form a corporation under 
the laws of a state where few, if any, of its business operations are 
to be carried on, is the fact that in the event of litigation the cor- 
poration may, at its option, invoke the jurisdiction of the Federal 
Courts. 

Whatever the motive, however, the courts liave held that the 
citizens of a state have the right, if they desire, to secure a charter 
in another state, although the business is to be carried on wholly 
within their own state. 

In the following pages are set forth as briefly as possible, and 
without comment, the provisions of law of Arizona, Delaware, Maine, 
Massachusetts, New Jersey, New York, Pennsylvania, South Dakota 
and West Virginia, on the more important points to be taken into 
consideration in deciding where to form a business corporation for 
any particular purpose, with detailed instructions as to the procedure 
to be followed in each state to form such a company. 

To facilitate comparison the matter has been arranged accord- 
ing to states, following the same order of arrangement in each, by num- 
bered paragraphs with uniform headings. 

In this . edition the subjects included in the first edition but 
omitted from the second edition have been restored, and the entire 
book has been thoroughly revised, enlarged and brought up to date. 
The subjects have been rearranged so as to conform in a general 
way to the arrangement of the standard digests and also to the new 
uniform classification of the CORPORATION LEGAL MANUAL 
prepared by the author, thus facilitating reference to those works 
for more extended treatment of the subjects covered in this hand- 
book. 

Following the comparative digest of corporation laws is a 
chapter on the taxation of business corporation in New York, and 
one on the formation and management of corporations generally 

Since the last edition of this book was published the organization 
taxes and annual franchise taxes in Delaware have been reduced, in 
Massachusetts the organization tax has been increased, in Maine 
the annual franchise taxes have • been increased, in South Dakota 
the organization taxes have been increased to some extent, and in 
nearly all of the states covered important amendments have been 
made to the corporation laws. 

John S. Parker. 
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ARIZONA. 

1. STATUTES UNDER WHICH BUSINESS COMPANIES ARE 

INCORPORATED AND REGULATED. 

Business corporations are brganized under the provisions of 
Chapter 2 of Title 13, of the Civil Code, Revised Statutes of 1901, 
§ 764 et seq. .(cited herein as R. S.) which, with the amendments there- 
to, contains the statutory regulations affecting such corporations. 

In the following paragraphs, unless otherwise indicated, the ref- 
erences are to Chapter 2 of Title 13 of the Civil Code above men- 
tioned. 

Acts passed subsequent to the Revised Statutes of 1901 are cited 
by year and number of Act, thus: L. 1903, Act No. 29. 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY 

BE FORMED. 

The organic act of the territory provides: 

The legislative assemblies of the several territories shall not 
grant private charters or special privileges, but they may, by general 
incorporation acts, permit persons to associate themselves together 
as bodies corporate for mining, manufacturing and other industrial 
pursuits, and for conducting the business of insurance, banks of dis- 
count and deposit (but not of issue), loan, trust and guarantee asso- 
ciates and for the construction or operation of railroads, wagon roads, 
irrigating ditches, and the colonization and improvement of lands in 
connection therewith, or for colleges, seminaries, churches, libraries 
or any other benevolent, charitable or scientific association (R. S., 
U. S. § 1889; as amended by I. Supp., R. S., U. S., p. 504). 

The Arizona statute authorizes the formation of corporations for 
the transaction of any lawful business, but such corporation shall 
confer no powers or privileges not possessed by natural persons, ex- 
cept as provided by the statute (R. S., Civil Code, Title 13, c. 2, § 4). 

By an amendment of 1907 "any corporation heretofore or here- 
after organized under Chapter 2 of this Tit^e shall have the 
power, if so provided in its articles of incorporation, to own, con- 
struct and operate railroads outside of the Territory of Arizona " 
(R. S., Civil Code, Title 13, c. 7, § 118, as amended by L. 1907, Act 
No. 3)- t 

3. INCORPORATORS. 

Any number of persons may form a business corporation (§ 4). 
There is no statutory provision as to residence or citizenship of in- 
corporators. An incorporator need not be a subscriber for stock. It 
is implied that incorporators shall be natural persons of full age. 

4. ORGANIZATION TAX, OFFICIAL FEES AND INCIDENTAL 

EXPENSES. 

There is no organization tax. 

The fee of the county recorder for recording articles of incor- 
poration is 20 cents for each one hundred words, and 75 cents for the 
seal and certificate to same (R. S., Civil Code, § 2596). 



Arizona. 

The fees of the territorial auditor are: 

For filing certified copy of articles of incorporation, $io. 

For filing affidavit of publication of articles, $3. 

For filing appointment of statutory agent, $3. 

For issuing certificate of filing of articles of incorporation, $3. 

For certified copy of articles of incorporation, 20 cents per folio 
and $1 for affixing seal and certificate. 

(L. 1903, Act No. 29.) 

The cost of publishing articles of incorporation, where the same 
do not exceed one thousand words, is about $7.50. 

5. METHOD OF INCORPORATION. 

First Step. Preparation and execution of articles of incorporation. 

Prepare and have signed by two or more incorporators written 
articles of incorporation, which must contain: 

(i.) The names of the corporators, the name of the corporation 
and its principal place of transacting business. 

(2.) The general nature of the business proposed to be trans- 
acted. 

(3.) The amount of capital stock authorized and the time when 
and the condition upon which it is to be paid in. 

(4.) The time of the commencement and termination of the cor- 
poration. 

(5-) By what officers or persons the affairs of the corporation are 
to be conducted and the times at which they are to be elected. 

(6.) The highest amount of indebtedness or liability to which the 
corporation is at any time to subject itself. 

(7.) Whether private property is to be exempt from corporate 
debts. Unless so exempted, stockholders are liable for the debts of 
the corporation in the proportion to which their stock bears to the 
whole capital stock. 

(§ 6, as amended by L. 1903, Act No. 88.) 

The articles must specify the highest amount of indebtedness 
and liability, direct or contingent, to which the corporation is at any 
time to be subject, which must in no case exceed two-thirds of the 
amount of the capital stock (§ 7). 

The articles of incorporation must be signed and acknowledged 
by the incorporators. If made within the territory the acknowledg- 
ment may be before a clerk of the court having a seal, a notary 
public, county recorder or a justice of the peace. If made without 
the territory and within the United States, before a clerk of some 
court of record having a seal, a commissioner of deeds of Arizona 
or a notary public (R. S., Civil Code, §§ 740-3). No certificate of 
authentication is required to be attached to the notary's certificate. 

Second Step. Recording of articles of incorporation in the office 
of the county recorder. 

The articles of incorporation must first be recorded in the office 
of the county recorder of the county where the principal place of 
business is to be (§ 6). 

Third Step. Filing of certified copy of articles of incorporation 
in the office of the territorial auditor. 

A copy of the articles of incorporation certified by the county 
recorder must be filed in the office of the territorial auditor at Phoenix 
(§ 9; L. 1903, Act No. 29). 

Fourth Step. Publication of articles of incorporation. 

A copy of the articles of incorporation must be published at 
least six times in some newspaper published in the county in which 
the principal place of business is located or works established, if 
there be one, and, if not, then in some newspaper having a general 

8 
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circulation in such county, and upon the expiration of such publica- 
tion an affidavit must be filed in the office of the territorial auditor 
stating that such publication has been made according to law (§ S, 
L- 1903, Act No. 29). Such affidavit must be filed within three months 
from the date of the filing of the articles of incorporation in the 
office of the county recorder (L. 1903, Act No. 29). 

Fifth Step. Completing the organization of the company. 

The statute provides that a corporation may commence business 
as soon as its articles of incorporation are filed for record in the 
office of the county recorder of the county where its principal place 
of business is to be and a certified copy filed in the office of the 
territorial auditor, and that its acts shall then be valid if the publi- 
cation of its articles of incorporation is made and an affidavit thereof 
filed in the office of the territorial auditor within three months from 
the date of the filing in the office of the county recorder of its ar- 
ticles of incorporation (L. 1903, Act No. 29). 

Meeting of Incorporators. 

There is no statutory provision for a meeting of the incorpora- 
tors, but it is customary to hold such a meeting to adopt by-laws and 
to elect directors. This meeting should be held within the Territory. 

First Meeting of Directors. 

The board of directors may meet at any time after the certified 
copy of the articles has been filed in the office of the territorial audi- 
tor and elect such officers as are provided for in the articles of incor- 
poration and the by-laws. Appropriate resolutions should be passed 
providing for the issue of the capital stock and a resolution should be 
adopted appointing the statutory agent in Arizona. 

6. COMMENCEMENT AND DURATION OF CORPORATE 

EXISTENCE. 

These matters must be provided for in the articles of incorporation 
(see No. 5 above). 

The duration of a business corporation is limited to twenty-five 
years' (§ 11). 

7. EXTENSION OF CORPORATE EXISTENCE. 

Corporations formed under the above law may be renewed from 
time to time for a period of not exceeding twenty-five years when 
three-fourths of the votes cast at any stockholders' meeting duly 
called and held for that purpose shall be in favor of such renewal 

(§ II). 

The corporation shall not be dissolved prior to the period fixed 
upon in the articles of incorporation except by a majority vote of its 
members, unless a different rule be adopted in the articles (§ 12). 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

The capital stock may be increased or decreased and the articles 
may be amended in any of the particulars mentioned in Section 6 
of Title 13 (see No. 5 above) by the affirmative vote of a majority of 
the stock. Such amendment shall be signed and acknowledged by the 
president and attested by the secretary of the corporation, and no such 
amendment shall be valid unless recorded and published as the origi 
nal articles are required to be (§ 10, as amended by L. 1903, Act No. 
88). 
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9. CORPORATE NAME. 

There are no statutory provisions as to the corporate name, ex- 
cept that it must be stated in the articles. The name may be changed 
by amending the articles as provided in No. 8 above. 

10. PRINCIPAL OFFICE. 

The principal office must be in the territory, and, although the 
statute is silent on the subject, all meetings of the stockholders should 
be held at such office. 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

All corporations organized under this chapter shall appoint a 
bona fide resident of this territofy, who has been a resident of this 
territory for at least thiee years, its agent, upon whom all notices and 
processes, including service of summons, may be served, and notice 
of such appointment must be filed in the office of the territorial 
auditor (§ 23; L. 1903, Act No. 29). 

12. BY-LAWS. 

The statute provides that corporations shall have power to es- 
tablish by-laws and make all rules and regulations deemed expedient 
for the management of their affairs not inconsistent with the con- 
stitution and laws of the United States and the laws of this territory 
(§ 5). There is no statutory authority for the making or amending 
of by-laws by the directors. 

13. CORPORATE BOOKS AND RECORDS. 

As to stock and transfer books, see No. 23 below. 

There is no statutory provision requiring the keeping of any 
books in the territory, but it is provided that in any proceeding by 
or against the corporation the court shall have the power to compel 
the officers of the corporation, on the motion of either party, upon 
proper cause being shown, to produce the books and records of the 
corporation, and when so produced, either party may use the same in 
evidence (§ 18). The stock books and general books of account may 
presumably be kept anywhere within or without the territory, as may 
be determined by the directors. 

As to the right of stockholders to inspect books, see No. 29 
below. 

14. ANNUAL REPORTS. 

There is no statutory provision for the making or filing of any 
reports by business corporations. 

15. CAPITAL STOCK. 

There is no statutory requirement as to the time of payment of 
capital stock other than the provision therefor in the articles (see 
Sec. 5 above), and no certificate of payment is required to be filed. 

The authorized capital stock may be any amount. 

16. MINIMUM AMOUNT OF CAPITAL WITH WHICH A 

COMPANY MAY BEGIN BUSINESS. 

There is no statutory requirement as to the amount of capital 
with which a company may commence business. 

10 
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17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

The articles must provide the time when and the conditions upon 
which the capital stock is to be paid in. 

There is no statutory provision as to the issue of stock in pay- 
ment of property purchased, but on general principles of law a cor- 
poration may receive in payment of subscriptions to stock either money or 
money's worth. 

18. PAR VALUE OF SHARES. 

No statutory provision. 

19. INCREASE OF CAPITAL STOCK. 

See No. 8 above. 

20. DECREASE OF CAPITAL STOCK. 

See No. 8 above. 

21. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

There is no statutory authority for the creation of preferred or 
other special kinds of stock, but it is a common practice to provide 
for the same in articles of incorporation, and when provision is so 
made there can be little question as to the validity of such stock and 
of the rights of the holders thereof. 

22. CERTIFICATES OF STOCK. 

There is no statutory provision as to the manner of execution of 
certificates of stock. This should be provided for in the by-laws. 

23. TRANSFER OF SHARES. 

Transfer of the stock shall not be valid except as between the 
parties thereto, until the same is regularly entered upon the books 
of the company so as to show the names of the persons by whom 
and to whom the transfer is made, the number or other designation 
of the shares, and the date of the transfer. The books of the com- 
pany shall be so kept as to show intelligently the original stock- 
holders, their respective interests, the amount of which has befen paid 
thereon, and all transfers thereof, and such books or records or cor- 
rect copies thereof, so far as they relate to the items mentioned in 
this section, shall at all times be subject to the inspection of any 
stockholder desiring the same (§ 13). 

No person or persons to whom shares of stock, in any company 
incorporated under the laws of this Territory, have been or hereafter 
shall be transferred, or by whom such shares are held as security 
for money advanced thereon, or which are now or shall be held 
by any such person or persons as security for any indebtedness what- 
ever, shall have the right to vote at any election, either general or 
special, called or held by any such incorporated company for any 
purpose whatever; but the absolute right to vote and represent all 
stock in any such incorporated company, transferred to or held by 
any person or persons as security for any money advanced thereon, 
or for any other indebtedness whatever, at any election held by any 
such company as aforesaid, shall belong to the person or persons 
who deposit or transfer such stocks as security for any such indebted- 
ness, and any vote cast by any person or persons holding shares of 
stock in any incorporated company as aforesaid, as security as here- 
inbefore described, shall be absolutely void and of no effect (§ 22). 

II 
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24. MEETINGS OF STOCKHOLDERS. 

There are no statutory regulations as to the manner of calling 
and conducting stockholders' meetings, nor is there any statutory 
authority for the holding of stockholders* meetings without the terri- 
tory. On general principles of law such meetings should be held 
within the territory. 

25. CORPORATE ACTS WHICH MUST BE DONE OR SANC- 
TIONED BY THE STOCKHOLDERS. 

Election of directors; to be regulated in the by-laws. 

Increase of capital stock, decrease of capital stock, or amend- 
ment of articles in any of the particulars required to be stated therein 
(see No. 5 above); affirmative vote of majority of stock (§ 10; L. 
1903, Act No. 88). 

Renewal of corporate existence; three-fourths of votes cast at 
any stockholders' meeting shall be in favor of such renewal (§ 11). 

Dissolution; affirmative vote of holders of majority of outstand- 
ing stock represented or voting at meeting (L. 1903, Act No. 82). 

26. VOTING BY STOCKHOLDERS. 

There are no statutory regulations as to voting by stockholders, 
except that it is provided (see No. 23 above) that persons holding 
stock as security shall not have the right to vote at any election, 
either general or special, called or held by any incorporated company 
for any purpose whatever (§ 22). 

There is no statutory authority for voting by proxy. At common 
law voting by proxy was not permitted, but the weight of modern 
authority is opposed to that view. Provision therefor is usually made 
in the articles of incorporation or by-laws. 

27. CUMULATIVE VOTING. 

No statutory provision. 

28. VOTING TRUSTS. 

No statutory provision. 

29. RIGHT OF STOCKHOLDERS TO INSPECT CORPORATE 

BOOKS. 

As to the right to inspect the stock and transfer books, see No. 
23 above. 

The Penal Code provides that every officer or agent of any cor- 
poration having or keeping an office within this territory, who has 
in his custody or control any book, paper or document of such cor- 
poration, and who refuses to give to a stockholder or member of 
such corporation, lawfully demanded during office hours, to inspect 
or take a copy of the same, or of any part thereof, a reasonable op- 
portunity so to do, is guilty of a misdemeanor (Penal Code, § 509). 

30. LIABILITY OF STOCKHOLDERS. 

Stockholders are individually liable to the amount of the unpaid 
installment on the stock owned by them or transferred to them for 
the purpose of defrauding creditors, and an execution against 
the corporation to that extent may be levied upon the private proper- 
ty of such individual (§ 16). Unless exempted by proper provision 
in the articles of incorporation (see No. 5 above) stockholders are 
liable for the debts of the corporation in the proportion to which 
their stock bears to the whole capital stock (§ 6). 

12 
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31. DIRECTORS. 

There are no statutory provisions as to the number, residence, 
citizenship or qualification of directors. 

Such matters should properly be provided for in the by-laws. 

32. CHANGE OF NUMBER OF DIRECTORS. 

No statutory provision. To be provided for in the by-laws. 

33. STATUTORY POWERS AND FUNCTIONS OF DIREC- 
TORS. 

The statute merely provides that the articles of incorporation 
must specify by what officers or persons the affairs of the corpora- 
lion are to be conducted. It is usual to vest the management of the 
business of the corporation in a board of directors, whose powers 
are defined in the by-laws. 

34. DIRECTORS' MEETINGS. ' 

The manner of calling and conducting meetings of directors 
should be prescribed in the by-laws. 

There is no statutory provision authorizing the directors to hold 
their meetings without the territory, but, where provision therefor 
is made in the by-laws, according to the weight of authority, acts 
done at such meetings are valid and binding upon the corporation. 

35. EXECUTIVE COMMITTEE. 

Provision for an executive committee may be made in the articles 
of incorporation. 

36. OFFICERS OTHER THAN DIRECTORS. 

The statute does not specifically provide for any particular offi- 
cers, such as president, secretary or treasurer. Provision therefor 
should be made in the articles and the by-laws. 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

There is no individual liability on the part of directors and offi- 
cers for the debts of the corporation. They are criminally liable for 
making dividends from capital and other acts of misconduct or breach 
of trust. (See Penal Code, § 501 et seq.) 

38. POWERS OF CORPORATIONS, 
(a) In General. 

Among the powers of such bodies corporate shall be the follow- 
ing: 

(i.) To have perpetual succession. 

(2.) To sue and be sued by the corporate name. 

(3.) To have a common seal and alter the same at pleasure. 

(4.) To render the shares or interest of stockholders transferable 
and prescribe the mode of making such transfers. 

(5.) To exempt the private property of members from liability 
for corporate debts. 

(6.) To make contracts, acquire and transfer property, possess- 
ing the same powers in such respects as private individuals now 
enjoy. 

(7.) To establish by-laws and make all rules and regulations 
deemed expedient for the management of their affairs not incon- 
sistent with the constitution and laws of the United States and the 
laws of this Territory (§ 5). 
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Any number of persons may associate themselves together and 
become incorporated for the transaction of any lawful business, but 
such corporation shall confer no powers or privileges not possessed 
by natural persons, except as herein provided (§ 4). 

No corporation organized under the provisions of this Title for 
the purpose of doing a mining or manufacturing business shall have 
power to construct or operate any railroad, tramway, turnpike or 
canal, except such as may lead from its principal works or place of 
business to some navigable stream, or to some existing railroad, turn- 
pike or public highway (§ 21). But an amendment of 1907 provides 
that any corporation heretofore or hereafter organized under Chapter 
2 of this Title shall have the power, if so provided in its articles of 
incorporation, to own, construct and operate railroads outside of the 
territory (L. 1907, Act No. 3). 

(b) Power to Borrow Money and Incur Debts; Corporate Bonds and 
Mortgages; Limitation of Amount of Indebtedness. 

The articles of incorporation must specify the highest amount of 
indebtedness and liability, direct or contingent, to which the cor- 
poration is at any time to be subject, which must in no case exceed 
two-thirds of the amount of the capital stock (§ 7). Subject to such 
limitation the corporation has the same powers as an individual to 
contract indebtedness, to issue bonds and secure the payment of the 
same by mortgage of its property. 

The statute expressly authorizes the establishment of a sinking 
fund for the payment of debts (§ 17). 

Any rate of interest may be agreed upon (R. S., § 2774) when 
bonds are issued, and it would seem, therefore, that bonds may be 
issued at less than par. 

(c) Power to Hold Stocks and Bonds. 

There is no statutory authority for the holding of stock in other 
corporations, and the Supreme Court of the United States has held 
(D. R. M. Co. V. German Sav. Inst., 175 U. S., 140) that without ex- 
press authority of statute a corporation has no general power to 
acquire and hold stock in other corporations (see also 193 U. S., 
197). The courts of Iowa (whose corporation laws were to a large 
extent copied by Arizona) have, however, recognized such power in 
Iowa corporations. 

(d) Power to Carry on Business Without the Territory. 

There is no statutory provision restricting the business to the 
territory, and under general principles of law such business may be 
carried on anywhere' within or without the territory. 

39. CONSOLIDATION AND MERGER WITH OTHER COR 

PORATIONS. 

No statutory provision on this subject. 

4D. DISSOLUTION AND SURRENDER OF FRANCHISE. 

The corporation shall not be dissolved prior to the period fixed 
upon in the articles of incorporation, except by a majority vote of 
its members, unless a different rule is adopted in the articles (§ 12). 
The dissolution must be effected by judicial proceedings (R. S., § 28\ 

Section i. That whenever any corporation heretofore or hereafter 
organized or incorporated under any law of this Territory shall 
either: 

14 



Arizona. 

1. Fail to appoint a bona fide agent of this Territory (who is and 
has been a resident of this Territory for at least three years), its 
agent upon whom all notices and processes, including service of sum- 
mons, may be served, and when so served, shall be, and be deemed 
taken and held to be lawful personal service upon such corporation. 

2. Or fail to file due notice of such appointment of such agent in 
the office of the Auditor of the Territory. 

3. Or shall revoke or attempt to revoke such appointment of such 
an agent without duly appointing another in his place, or whenever 
at any general or special meeting of the stockholders of any such 
corporation, the holders of the majority of its outstanding stock rep- 
resented or voting at any such meeting shall have directed the dis 
posal of all corporate assets, or that the corporation be dissolved, or 
that it cease to use or exercise its corporate franchises; or whenever 
the directors or officers or managing board, of any such corporation 
being thereto authorized or directed by a majority of the outstanding 
stock thereof represented or voting at any general or special meeting 
thereof, shall have disposed of all the corporate assets, or dissolved 
or attempted to dissolve or secure the dissolution of such corpora- 
tion, or shall have done or attempted to do any of the aforesaid; or 
when any such corporation shall have disposed of all its property anJ 
assets; then and in or on each (and) every or any one of the fore- 
going cases, situations, provisions or conditions, either the Attorney 
General of the Territory, or any resident thereof, or any such cor- 
poration, or any stockholder or officer of any such corporation, may 
bring, prosecute and maintain (either in the name of the Attorney 
General or in his own name) an action in any court of record of this 
Territory, to have and procure a judicial dissolution and disincor- 
poration of all its rights, privileges and franchises; and whenever it 
is made to appear to any such court by petition or complaint of any 
of the aforesaid parties that any one of the above-named cases, pro- 
visions, or situations, or conditions exists in respect to any such 
corporation, such court shall herewith order or cite such corpora- 
tion to appear before it (and service of such order may be made upon 
the corporation either personally or upon the Auditor of the Terri- 
tory, as heretofore provided in Paragraph 1324 of the Revised Stat- 
utes of Arizona, for service upon the Secretary of the Territory), 
and if, upon hearing of trial, it be made to appear that any one 
of said causes, conditions, or situations, or provisions exists, such 
court shall thereupon dissolve and disincorporate such corporation 
and forfeit and annul each and every of its rights, privileges and 
franchises. 

Section 2. Nothing in this Act, however, shall authorize the dis- 
solution of a corporation for any of the causes in this Act stated 
where it shall be made to appear to the court that such causes or 
conditions have been fraudulently procured for the purpose of de 
frauding either creditors or stockholders of such corporation (L. 1903, 
Act No. 82). 

41. FORFEITURE OF CHARTER. 

See the preceding section. 

Any corporation organized or attempted to be organized in ac- 
cordance with the provisions of this Title shall cease to exist by 
non-user of its franchises for five years at any one time; but sucli 
body shall not forfeit its franchises by reason of any omission to elect 
officers or to hold meetings at any time prescribed by the by-laws 
(§ 14). 

4a. FOREIGN CORPORATIONS; HOW AUTHORIZED TO 

DO BUSINESS. 

Before entering upon, doing or transacting any business, enter-, 
prise or occupation in the territory whatever, a foreign corporation 
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must file a certified and duly authenticated copy of its articles of 
incorporation or charter and the appointment of an agent with the 
territorial auditor and the county recorder of each county in which 
it does business or has an office; and shall publish at least six times 
in some newspaper, published in each of such counties, a copy of 
its articles of incorporation, and upon the expiration of such publi- 
cation, file an affidavit thereof in the office of the territorial auditor 
(R. S., § 909; L. 1903. Act JNo. 29). 

The fees payable to the county recorders and territorial auditor 
are the same as are required on the incorporation of a domestic cor- 
poration, for which see No. 4 above. 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 

BUSINESS WITHOUT AUTHORITY. 

No such foreign corporation shall transact any business what- 
soever in the territory until and unless it shall have first filed its 
articles of incorporation and appointment of agent as required by the 
statute, and every act done by it prior to the filing thereof shall be 
utterly void (R. S., § 911)- 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STAT- 

UTORY RESIDENT AGENT OR ATTORNEY. 

Any such foreign corporation shall in writing over the hand of 
its president or other chief officer attested by its secretary or a resolu- 
tion of its board of directors appoint a resident agent in each county 
in which the corporation proposes to carry on any business enter- 
prise or occupation. All such agents shall be actual and bona fide 
residents of the county for which they are appointed, and of the terri- 
tory for at least three years, and the full name and residence of each 
shall be stated in the writing appointing them (R, S., § 910). 

If agent absents himself from his county for three months con- 
secutively, and another agent is not appointed within four months 
after commencement of such absence, the right of the corporation to 
do business ceases, and all its acts and contracts thereafter shall at 
the option of any person interested be declared null and void (R. S., 
§ 912). 

45. FOREIGN CORPORATIONS; BOOKS TO BE KEPT IN 

THE TERRITORY. 

No statutory requirements on this subject. 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

No statutory requirements on this subject, except provision of 
the Penal Code making it a misdemeanor for an officer to refuse a 
stockholder the right to examine books, etc., within the territory 
(See No. 29 above). 

47. FOREIGN CORPORATIONS; LIABILITY TO ATTACH- 

MENT. 

The plaintiff at the time of filing his complaint, or any time 
afterward, may have the property of the defendant attached, as se- 
curity for the satisfaction of any judgment that may be recovered, 
unless the defendant give security to pay such judgment, in an action 
upon a contract, express or implied, against a foreign corporation 
doing business in this territory (R, S., Civil Code, § 332). 
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48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 

DOMESTIC AND FOREIGN CORPORATIONS; 

EXEMPTIONS. 

There are no franchise taxes or license fees. 

49. TAXATION OF PROPERTY OF DOMESTIC AND FOR- 

EIGN CORPORATIONS. 

Corporations, both domestic and foreign, are taxed on their prop- 
erty in the same manner and to the same extent as individuals (see 
R. S., § 3834). 

All property of every kind and nature whatsoever within this 
territory is subject to taxation (R. S., § 3834). 

50. TAXATION OF SHARES OF STOCK. 

Shares of stock are exempt from taxation in the hands of the 
holders (R. S., § 3837). There is no tax on transfers of shares and 
no inheritance or transfer tax. 
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1. STATUTES UNDER WHICH BUSINESS COMPANIES ARE 

INCORPORATED AND REGULATED. 

Business corporations are organized under "An act providing a 
general corporation law," being Chapter 273 of the laws of 1899 (Vol. 
21, Del. Laws). This act (cited herein as G. C. L.)> with the several 
supplements and amendments enacted since 1899, contains the pro- 
visions of law regulating corporations. The act of 1899 was amended 
in many important particulars by Chapter 166 and the whole act re- 
enacted by Chapter 167 of the laws of 1901 (Vol. 22, Del. Laws). The 
act was further amended in 1903, 1905 and 1907. Business corpora- 
tions are required to pay an annual franchise tax to the state under 
the provisions of "An act to raise revenue for the state by taxing cer- 
tain corporations" (cited herein as Tax Act), being Chapter 166, Laws 
of 1899 (Vol. 21, Del. Laws). The tax act was amended in 1901 (22. 
Del. Laws, c. 15), 1903 and 1907. 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY 

BE FORMED. 

A corporation may be formed under the general corporation law 
for the transaction of any lawful business or to promote or conduct 
any legitimate object or purpose, other than banking (G. C. L., §1). 
The act does not limit incorporation to one purpose; any number of 
purposes may be set forth in the certificate of incorporation. 

An amendment of the act passed in 1903 authorizes the formation 
of corporations for constructing, maintaining and operating railroads, 
railways, telegraph or telephone lines, outside of this state. 

Banks are formed by special act. 

Railroads and railways within the state are formed under the 
General Corporation Law, but are subject to special provisions. 

3. INCORPORATORS. 

Any number of persons, not less than three, may form a corpora- 
tion under the general corporation law (G. C, L., §1). There is no 
statutory provision as to residence or citizenship of incorporators, 
and certificates of incorporation are frequently filed where all the in- 
corporators are residents and citizens of other states or foreign coun- 
tries. It is implied that incorporators shall be natural persons of full 
age. 

4. ORGANIZATION TAX, OFFICIAL FEES AND INCIDENTAL 

EXPENSES. 

A state tax of ten cents for each $1,000 of the total authorized 
capital stock stated in the certificate of incorporation (minimum $10) 
or five cents for each $1,000 if the capital stock exceeds $2,000,000, 
must be paid to the Secretary of State at the time of filing the certifi- 
cate of incorporation (G. C. L., § 129; as amended Mar. 29, 1907). 
The fee of the secretary of state for filing and indexing the certifi- 
cate of incorporation is $2.00, and for certifying the copy of the 
certificate of incorporation to be filed in the office of the Recorder 
of Deeds is usually about $4.50. 
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The fee of the Recorder of Deeds for recording the certified copy 
of the certificate of incorporation is according to the length of the 
certificate; the usual charge is about $4. 

5. METHOD OF INCORPORATION. 

First Step. Preparation, execution and acknowledgment of cer- 
tificate of incorporation. 

Prepare and have signed, sealed and acknowledged by the incor- 
porators one original certificate of incorporation. The signature 
should be attested by a subscribing witness. A complete copy of the 
certificate of incorporation should be prepared at the same time. 

The certificate of incorporation should set forth the following 
matters (G. C. L., §5): 

(i.) The name of the corporation, which name shall contain one 
of the words, "association," "company," "corporation," "club," "incor- 
porated," "society," "union," or "syndicate," and shall be such as to 
distinguish it from any other corporation engaged in the same busi- 
ness, or promoting or carrying on the same objects or purposes in 
this state. 

(2.) The name of the city or town, county or place within the 
county in which its principal office or place of business is to be located 
in this state, and the name of its resident agent (as amended in 1907). 

(3.) The nature of the business, or objects or purposes proposed 
to be transacted, promoted or carried on. 

If the business is to be carried on without the state, a clause 
should be inserted empowering the company to conduct business in 
this state, other states, the District of Columbia, the territories and 
colonies of the United States, and in foreign countries, and have one 
or more offices out of this state, and to hold, purchase, mortgage and 
convey real and personal property out of this state (G. C. L., §2). 

(4.) The amount of the total authorized capital stock of the cor- 
poration, which shall not be less than two thousand dollars, the num- 
ber of shares into which the same is divided and the par value of each 
share; the amount of capital stock with which it will commence 
business, which shall not be less than one thousand dollars; and if 
there be more than one class of stock created by the certificate of 
incorporation, a description of the different classes with the terms on 
which the respective classes of stock are created. 

(5.) The names and places of residence of each of the original 
subscribers to the capital stock. 

(6.) Whether or not the corporation is to have perpetual exis- 
tence; if not, the time when its existence is to commence and the 
time when its existence is to cease. 

(7.) Whether the private property of the stockholders shall be 
subject to the payment of corporate debts, and if so, to what extent. 

(8.) The certificate of incorporation may also contain any pro- 
vision which the incorporators may choose to insert for the regulation 
of the business and for the conduct of the affairs of the corporation, 
and any provisions creating, defining, limiting and regulating the 
powers of the corporation, the directors and the stockholders, or any 
classes of the stockholders; provided, such provisions are not con- 
trary to the laws of this state. 

Clauses may be inserted giving the directors the power to make 
and alter by-laws (G. C. L., §12) ; giving directors power to fix the 
amount of profits to be reserved as working capital (G. C. L., §34); 
providing for classification of directors (G. C. L., §9); providing for 
voting by bondholders (G. C. L., § 29); and for voting by stockhold- 
ers .(G. C. L., § 17). 

The certificate of incorporation must be signed and sealed by each 
of the original subscribers to the capital stock (G. C. L., § 6). 
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They should be natural persons, twenty-one years of age, and 
may be three or more in number. 

It will be noticed that in Delaware the directors for the first year 
are not named in the certificate of incorporation. 

The certificate of incorporation must be acknowledged before an 
officer authorized by the laws of the state to take acknowledgments 
of deeds, to be the act and deed of the signers respectively, and that 
the facts therein stated are truly set forth. 

If executed out of Delaware, acknowledgments may be taken be- 
fore a notary public, commissioner of deeds for Delaware, or before 
any chancellor or judge of a court of record, with the seal of said 
court attached, or before a mayor of any city, with the seal of the 
city. In every case the officer before whom the acknowledgment is 
taken should affix his seal. 

Second Step. Filing certificate of incorporation in the office of 
the Secretary of State. 

The original certificate of incorporation and one copy should be 
delivered to the Secretary of State with the proper amount of the 
state tax of ten cents per $i,ooo of the authorized capital stock, fee 
for filing and indexing $2,00, and fee for certifying copy about $4.50. 
If in proper form the Secretary of State will then file and record the 
original certificate and certify and return the copy. 

Third Step. Recording the certified copy of the certificate of in- 
corporation in the office of the recorder of deeds. 

The copy of the certificate of incorporation certified by the Secre- 
tary of State should be recorded in the office of the recorder of deeds 
of the county in which the principal office as stated in the certificate 
of incorporation is located. 

The recorder's fees are according to the length of the certificate, 
the usual charge being about $4.00. 

Completing the Organization. 

The certificate of incorporation having been properly filed and 
the certified copy recorded, and the license tax paid, the law provides 
that the persons so associating, their successors and assigns, shall 
from the date of such filing be and constitute a body corporate 
(G. C. L., § 7). 

A meeting of the incorporators should be held either on two 
weeks' notice by publication or two days' personal notice to all the 
incorporators, or the meeting may be held without such notice or 
publication, if all the incorporators in writing waive notice and fix 
the time and place of meeting (G. C. L., § 11). This meeting may be 
held at any place within or without the state of Delaware (G. C. L., 
§ 30), but it is cust(^ary to hold it at the place named in the certifi- 
cate of incorporation as the principal office. 

The proceedings at this meeting and at the first meeting of direc- 
tors are substantially the same as. in the case of a New Jersey corpo- 
ration (see page 12). 

6. COMMENCEMENT AND DURATION OF CORPORATE 

EXISTENCE. 

The corporate existence commences on the date of filing the cer- 
tificate of incorporation (see No. 5 above), and may be perpetual or 
for a term of years. The duration must be specified in the certificate 
of incorporation (G. C. L., § 5). 

7. EXTENSION OF CORPORATE EXISTENCE. 

The corporate existence may be extended by filing a certificate. of 
the president and secretary, duly sworn or affirmed, with the secretary 
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of state, and a certified copy thereof with the recorder of deeds. (See 
G. C L., §§ 131-4). 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

Before payment of any part of the capital, the incorporators may 
make an amended certificate of incorporation which must be acknow- 
ledged and filed and a certified copy recorded in the same manner as 
the original certificate of incorporation. Such amendment certificate 
may modify, change or alter the original certificate of incorporation 
in whole or in part (G. C. L., § 25). 

After payment of any part of the capital stock the corporation 
may from time to time, when and as desired, amend its charter of in- 
corporation, either by addition to its corporate powers or purposes, 
or diminution thereof; or by substitution of other powers and pur- 
poses, in whole or in part, for those prescribed by its charter: or by 
increasing or decreasing its authorized capital stock; or by changing 
the number and par value of the shares of its capital stock; or by 
changing its corporate title. 

Every such amendment shall be made and effected in manner 
following, to wit: 

The board of directors shall adopt a resolution setting forth the 
amendment proposed, declaring its advisability, and calling a meeting 
of the stockholders for consideration thereof. Said meeting shall be 
called and held upon such notice as the corporation's charter or by- 
laws provide, and in the absence of such provision, upon notice 
thereof, either delivered to the stockholders or mailed to the stock- 
holders' post office address, if known, at least ten days before the 
date fixed for such meeting. 

At said meeting, a vote of the stockholders by ballot, in person 
or by proxy, shall be taken for and against the proposed amendment, 
which vote shall be conducted by two judges appointed for that pur- 
pose either by the directors or by the said meeting. 

Said judges shall decide upon the qualification of voters, and 
when the vote is complet2d, count and ascertain the number of shares 
voted respectively for and against said amendment, and declare wheth- 
er the persons or bodies corporate holding the majority of the stock of 
said corporation (or of each class of stock, if there be more than one) 
have voted for or against the proposed amendment; and shall make 
out certificates accordingly in duplicate, stating the number of shares 
of stock voted for and against the amendment respectively, and sub- 
scribe and deliver the same to the secretary of the corporation. 

If it shall appear by said certificates of the judges that the per- 
sons or bodies corporate holding the majority x>i the stock of said 
corporation (or of each class of stock, if there be more than one) 
have voted in favor of the amendment, thereupon, the said corporation 
shall make, under its corporate seal, and the hands of its president 
and secretary, a certificate accordingly, and the president shall duly 
execute the same before an officer authorized by the laws of this state 
to take acknowledgments of deeds; and the said certificate, so executed 
and acknowledged with one of the said judge's duplicate certificates 
attached, shall be filed in the office of the secretary of state, and a 
copy thereof certified by said secretary of state shall be recorded in 
the office 6f the recorder of the county in which the original charter 
of incorporation is recorded; or if the corporation shall have been 
created by special public act of the Legislature, then said certificate 
shall be recorded in the office of the recorder of any county where the 
business of the said corporation may be conducted. And upon filing 
and recording the same, the charter of said corporation shall be 
deemed to be amended accordingly. Provided, however, that no cor- 
poration shall decrease its authorized capital stock without paying or 
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adequately securing such of its debts as are not then fully secured 
(G. C. L, § 26). 

9. CORPORATE NAME. 

As to original selection of name and statutory regulations con- 
cerning same, see No, 5 above. As to procedure for changing name, 
see No. 8 above. The corporate name must be painted or printed in 
a conspicuous place on the principal office (G. C. L., § 33). 

10. PRINCIPAL OFFICE. 

Every corporation shall maintain a principal office or place of 
business in this state, and shall have an agent, resident of this state, 
in charge thereof (G. C. L., § 32). A sign containing the name of the 
corporation must at all times be displayed in a conspicuous place at 
the principal office (G. C. L., § 33). An original or duplicate stock 
ledger containing the names and addresses of the stockholders and the 
number of shares held by them respectively must be kept at the prin- 
cipal office in the state (G. C. L., § 29). There is no statutory pro- 
vision requiring the name of the agent and the location of the princi- 
pal office to be stated in papers filed other than the certificate of in- 
corporation. 

The location of the principal office may be changed by resolution 
of the board of directors. A copy of the resolution, signed by the 
president and secretary, and sealed with the corporate seal, must be 
filed in the office of the secretary of state and a certified copy re- 
corded in the office of the recorder of the county to which the office 
is removed (G. C. L., § 137). 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

See No. 10 above. 

12. BY-LAWS. 

The by-laws should contain practically the same provisions as in 
the case of a New Jersey corporation (see page 73). In Delaware 
corporations the by-laws may also provide that the stockholders may 
hold their meetings outside of the state (G. C. L., § 32). 

13. CORPORATE BOOKS AND RECORDS. 

An original or duplicate stock ledger containing the names and 
addresses of the stockholders and the number of shares held by them 
respectively, must be kept at the principal office in the state (G. C. L., 
§ 29). A complete list of stockholders entitled to vote at each elec- 
tion of directors, arranged in alphabetical order, must be prepared 
and kept open to inspection at the place where the election is to be 
held for ten days prior to the election (G. C. L., § 29). 

There is no statutory provision requiring the general books of 
account to be kept in the state. 

14. ANNUAL REPORTS. 

On or before the first day of January in each year, a business 
corporation is required to file with the secretary of state an annual 
report, which shall state the location of its principal office in this 
state; the names of its officers, the amount of its authorized capital, 
the amount actually paid in, the amount invested in real estate, the 
tax annually thereon, and the amount invested in manufacturing or 
mining in this state, or both (Tax Act, § 2). This report should be 
signed by the president, treasurer or other officer of the corporation. 

This report is for the purpose of enabling thfe secretary of state 
to assess the annual state franchise tax, and if the corporation neg- 
lects or refuses to file the same, the secretary of state may ascertain 
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and fix the amount of the annual franchise tax in such manner as may 
be deemed most practicable, and the amount so fixed by him shall 
stand (Tax Act, § 3). 

15. CAPITAL STOCK. 

There is no maximum limit; minimum amount, $2,000 (G. C. L., 

§5). 

The president and secretary or treasurer shall upon the written 
request of any creditor or stockholder make a certificate stating the 
amount of the installments or calls paid in cash or by the purchase of 
property, stating also the total amount of capital stock issued, which 
. certificate shall be signed and sworn or affirmed to by the president 
and secretary or treasurer, and they shall within thirty days after the 
making of such certificate or certificates cause the certificate to be 
filed in the office of the secretary of state (G. C. L., § 23, as amended 
in 1903). 

For neglect or refusal to make and file this certificate for thirty 
days after written request so to do by a creditor or stockholder, 
the act provides that the above officers shall be jointly and severally 
liable for all debts of the corporation contracted after the making of 
such demand and before the filing of such certificate (G. C. L., § 24). 

16. MINIMUM AMOUNT OF CAPITAL WITH WHICH A 

COMPANY MAY BEGIN BUSINESS. 

One thousand dollars, which may be paid in money or property 
(G. C. L., § 14). 

17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

The constitution provides that no corporation shall issue stock 
except for money paid, labor done or personal property, or real estate 
or leases thereof actually acquired by such corporation (Constitution, 
Art. IX., § 3). 

The statute provides that subscriptions to, or purchases of, the 
capital stock of any corporation organized or to be organized under 
any law of this state, may be paid for, wholly or partly, by cash, by 
labor done, by personal property, or by real property or leases there- 
of; and the stock so issued shall be declared and taken to be fully paid 
stock and not liable to any further call, nor shall the holder thereof 
be liable for any further payments under the provisions of this act. 
And in the absence of actual fraud in the transaction, the judgment of 
the directors, as to the value of such labor, property, real estate or 
leases, shall be conclusive (G. C. L., § 14, as amended by 23 Del. Laws, 
Ch. 155). 

18. PAR VALUE OF SHARES. 

Shares may be any amount (G. C. L., § 5). 

19. INCREASE OF CAPITAL STOCK. 

Every corporation organized under the provisions of the general 
act may, at any meeting, increase its capital stock, and the number of 
shares therein, until it shall reach the amount named in the original 
certificate (G. C. L., § 27). 

As to the manner of increasing the amount of authorized capital 
stock, see No. 8 above. 

20. DECREASE OF CAPITAL STOCK. 

As to manner of decreasing the amount of authorized capital 
stock, see No. 8 above. 
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The above provision, however, does not cover a reduction of the 
amount of capital stock issued and outstanding. Such amount may 
be reduced at any time by a vote of, or by the written consent of 
stockholders representing two-thirds of the capital stock, after notice 
of the proposed decrease has been mailed to the address of each 
stockholder at least twenty days before the meeting is held for that 
purpose; and a statement of the reduction shall be signed and ac- 
knowledged by the president and a majority of the directors, and shall 
be filed and a certified copy thereof recorded in the same^ manner as 
certificates of incorporation. No such reduction, however, shall be 
made in the stock of any corporation until all its debts which are not 
otherwise fully secured shall have been paid and discharged. The 
decrease of capital stock issued may be effected by retiring or reduc- 
ing any class of the stock, or by drawing the necessary number of 
shares by lot for retirement, or by the surrender by every stockholder 
of his shares, and the issue to him in lieu thereof of a decreased num- 
ber of shares, or by the purchase at not above par of certain shares 
for retirement, or by retiring shares owned by the corporation, or by 
reducing the par value of shares; and when any corporation shall de- 
crease the amount of its capital stock hereinbefore provided, the cer- 
tificate decreasing the same shall be published for three weeks suc- 
cessively at least once in each week, in a newspaper published in the 
county in which the principal office of the corporation is located; 
the first publication to be made within fifteen days after the filing of 
such certificate, and in default thereof the directors of the corporation 
shall be jointly and severally liable for all the debts of the corporation 
contracted before the filing of the said certificate, and the stockhold- 
ers shall also be liable for such sums as they may respectively receive 
of the amount so reduced; provided, no such decrease of capital stock 
shall release the liability of any stockholder whose shares have not 
been fully paid, for debts of the corporation theretofore contracted 
(G. C. L., § 28). 

The certificate of decrease of the capital stock must be published 
for three weeks successively, at least once in each week, in a news- 
paper published in the county in which the principal office is located. 
The first publication must be made within fifteen days after the filing 
of such certificate (G. C. L., § 28). 

21. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

Every corporation shall have power to create two or more kinds 
of stock of such classes, with such designations, preferences and vot- 
ing powers, or restriction or qualification thereof, as shall be stated 
and expressed in the certificate of incorporation; and the power to 
increase or decrease the stock, as in this act elsewhere provided, shall 
apply to all or any of the classes of stock; but at no time shall the 
total amount of the preferred stock exceed two-thirds of the actual 
capital* paid in cash or property; and such preferred "stock may, if de- 
sired, be made subject to redemption at not less than par, at a fixed 
time and price, to be expressed in the certificate thereof, and the 
holders thereof shall be entitled to receive, and the corporation shall 
be bound to pay thereon a fixed yearly dividend, to be expressed in 
the certificate, not exceeding eight per centum, payable quarterly, 
half-yearly or yearly, before any dividend shall be set apart or paid 
on the common stock, and such dividends may be made cumulative; 
and in no event shall a holder of preferred stock be personally liable 
for the debts of the corporation; but in case of insolvency, its debts 
and other liabilities shall be paid in preference to the preferred stock 
(G. C. L., § 13). , 

Unless its original or amended charter or certificate of incorpo- 
ration shall so provide, no corporation shall create preferred stock 
(G. C. L., § 13). 
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22. CERTIFICATES OF STOCK. 

Every stockholder shall have a certificate under the s^al of the 
corporation signed by the president and treasurer, certifying the 
number of shares owned by him in such corporation (G. C. L., § 15). 

23. TRANSFER OF SHARES. 

Shares of stock are transferable on the books of the corporation 
in such n>anner and under such regulations as the by-laws provide 
(G. C. L., § 16). A transfer made for collateral security shall be so 
expressed in the entry of the transfer (G. C. L., § 16). A transfer of 
shares of stock although not registered on the books of the company 
will protect the transferee against attaching creditors of the trans- 
feror, unless the transfer is fraudulent as against them (Allen v. Ste- 
wart, 7 Del. Rep. 287). 

24. MEETINGS OF STOCKHOLDERS. 

Meetings of stockholders and elections of directors may be held 
at such place within or without the state of Delaware as may be 
provided in the by-laws (G. C. L., §§ 30, 32). 

Unless the charter or by-laws otherwise provide ten days' notice 
must be given of a meeting to vote upon an amendment to the cer- 
tificate of incorporation (see No. 8 above). 

Notice of stockholders' meetings should be given in the manner 
prescribed in the by-laws. The statute requires twenty days' notice 
of a meeting of stockholders to reduce the issued capital stock (see 
No. 20 above), and of a meeting of stockholders to vote upon a merger 
agreement (see No. 39 below). 

Notice of a meeting to dissolve the corporation must be published 
in a newsoaoer in the county wherein the corporation shall have its 
principal office, at least four weeks successively, once a week, next 
preceding the time appointed for the meeting (see No. 40 below). 

25. CORPORATE ACTS WHICH MUST BE DONE OR SANC- 
TIONED BY THE STOCKHOLDERS. 

Annual election of directors; no quorum specified by statute. At 
common law any number of stockholders attending may elect directors 
(see New York, No. 25). 

Amendment of certificate of incorporation; increase of capital 
stock; decrease of capital stock; change of number and par value of 
shares of capital stock; and change of name; affirmative vote of the 
holders of a majority of the stock (or of each class of stock, if there 
be more than one (see No. 8 above). 

Reduction of issued capital stock; vote or written consent of 
stockholders representing two-thirds of the capital stock (see No. 20 
above). 

Merger or consolidation with other corporations; affirmative vote 
of stockholders of each corporation representing two-thirds in amount 
of its capital stock (see No. 39 below). 

Dissolution; affirmative vote of two-thirds in interest of all the 
stockholders (see No. 40 below). 

26. VOTING BY STOCKHOLDERS. 

Unless otherwise provided in the certificate of incorporation or 
by-laws, each stockholder, whether resident or non-resident, shall at 
every meeting of the stockholders be entitled to one vote in person 
or by proxy for each share of the capital stock held by him, but no 
proxy shall be voted on after three years from its date; nor shall any 
share be voted on at any election which has been transferred on the 
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books of the corporation within twenty days next preceding such 
election (G. C. L., § 17). Unless otherwise provided in the by-laws, 
at meetings of stockholders, other than elections, stockholders are 
entitled to vote on all shares held at the time of the meeting. 

27. CUMULATIVE VOTING. 

Cumulative voting may be provided for in the certificate of in- 
corporation. 

28. VOTING TRUSTS. 

There is no statutory provision for voting trusts. 

29. RIGHT OF STOCKHOLDERS TO INSPECT CORPORATE 

BOOKS. 

The original or duplicate stock ledger containing the names and 
addresses of the stockholders, and the number of shares held by them, 
respectively, shall, at all times, during the usual hours for business^ 
be open to the examination of every stockholder at the principal office 
or place of business in this state (G. C. L., § 29). 

An alphabetical list of stockholders entitled to vote at the annual 
election must be kept at the place where such election is to be held 
for ten days before such election, open to the inspection of any stock- 
holder, and must also be produced at the annual election subject to 
the inspection of any stockholder who may be present (G. C. L., § 29). 

30. LIABILITY OF STOCKHOLDERS. 

Stockholders are liable to the extent of the amount unpaid on 
the shares of stock held by them (G. C. L., § 20), but no suit can be 
brought against the stockholder for any debt of the corporation until 
judgment has been obtained therefor against the corporation and 
execution returned unsatisfied (G. C. L., § 51). 

There is no statutory provision making stockholders liable after 
a bona fide transfer of their shares. 

31. DIRECTORS. 

There must be at least three directors (G. C. L., § 9). The direc- 
tors may, if so stated in the original or amended certificate of in- 
corporation or by a vote of the stockholders, be divided into one, two 
or three classes; the term of office of those of the first class to ex- 
pire at the annual meeting next ensuing, of the second class one year 
thereafter; and of the third class two years thereafter; and at each 
annual election held after such qualification and election directors 
shall be chosen for the full term, as the case may be, to succeed those 
who^e terms expire (G. C. L., § 9). 

At least one of the directors shall be a resident of the state (G 
C. L., § 9). . 

Each director shall own in his own right not less than three 
shares of stock (G. C. L., § 9). 

32. CHANGE OF NUMBER OF DIRECTORS. 

The number of directors may be increased or decreased in the 
manner provided in the by-laws (G. C. L., § 2). It is not necessary 
to file any papers concerning such change in any public office. 

33. STATUTORY POWERS AND FUNCTIONS OF DIRECTORS. 

The business of every corporation organized under the provisions 
of this act shall be managed by a board of not less than three direc- 
tors, except as hereinafter provided (G. C. L., § 9; see No. 35 below 
as to executive committee). 
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In addition to such general powers the act expressly empowers 
the directors to declare dividends (G. C. L., § 34); to declare advis- 
ability of amendments to certificate of incorporation (G. C. L., § 26); 
to change the location of the principal office (G. C. L., § 137); to make 
and alter by-laws when so authorized by certificate of incorporation 
(G. C. L., § 12); issue the capital stock and make assessments thereon 
(G. C. L., § 21); forfeit stock for non-payment of calls (G. C. L.. 
§ 22); appoint an executive committee (G. C. L., § 9); enter into 
agreements of consolidation (G. C. L., § 59); declare advisability of 
dissolution (G. C. L., § 39). 

There is no statutory authority for directors acting by written 
consent, without meeting. 

34. DIRECTORS' MEETINGS. 

The directors may hold their meetings and have an office or 
offices outside of the state if the by-laws so provide (G. C. L., § 32). 
A majority of them shall constitute a quorum for the transaction of 
business (G. C. L., § 9). 

35. EXECUTIVE COMMITTEE. 

The board of directors may, by resolution passed by a majority 
of the whole board, designate two or more of their number to con- 
stitute an executive committee, who to the extent provided in said 
resolution or in the by-laws of said company, shall have and exercise 
the powers of the board of directors in the management of the busi- 
ness and affairs of the company, and may have power to authorize the 
seal of the company to be affixed to all papers which may require it 
(G. C. L., § 9). 

36. OFFICERS OTHER THAN DIRECTORS. 

Every corporation organized under this act shall have a president, 
secretary and treasurer, who shall be chosen by the directors or stock- 
holders, as the by-laws may direct; and shall hold their offices until 
their successors are chosen and qualified; the president shall be chosen 
from among the directors; the secretary shall be sworn to the faithful 
discharge of his duty, and shall record all the proceedings of the 
meetings of the corporation and directors in a book to be kept for 
that purpose, and perform such other duties as shall be assigned to 
him; the treasurer may be required to give bond in such sum and with 
such surety or sureties as shall be provided by the by-laws, for the 
faithful discharge of his duty. The secretary and treasurer may or 
may not be the same person, and if the corporation have a vice-presi- 
dent, he may, if deemed advisable by the directors, hold the offices 
of vice-president and treasurer, or vice-president and secretary^ but 
not the offices of vice-president, secretary and treasurer. The cor- 
poration may have such other officers, agents and factors as may be 
deemed necessary, who shall be chosen in such manner and hold their 
offices for such terms as may be prescribed by the by-laws, or de- 
termined by the board of directors, and may secure the fidelity of any 
or all of such officers by bond or otherwise; and may also provide 
by the bv-laws for the qualification of any or all such officers before 
any person authorized by law to administer an oath. A fsCilure to 
elect annually a president, secretary, treasurer or other officers shall 
not dissolve a corporation (G. C. L., § 10). 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

If the directors fail to publish certificate of decrease of capital 
stock, they are jointly and severally liable for all the debts of the 
corporation contracted before the filing of the certificate (G. C. L., 
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§ 28). Directors jointly and severally are liable to the full amount 
of all dividends or reductions of capital illegally made, wiih interest 
(G. C. L., § 35). 

The president, secretary and treasurer neglecting or refusing to 
file certificate of payment of capital stock, after written request, are 
jointly and severally liable for all debts of the corporation contracted 
after the making of payments of capital stock and before the filing of 
such certificate (G. C. L., § 24). Any officer who makes or assents to 
a loan to an officer or to a loan to a stockholder upon the security of 
the stock of the corporation is liable until the repayment of the sum 
so loaned with interest (G. C. L., § 36). 

If the directors or officers of any corporation, organized under 
the provisions of this act, shall knowingly cause to be published or 
given out any written statement or report of the condition or busi- 
ness of the corporation that is false in any material respect, the offi- 
cers and directors causing such report or statement to be published, 
or given out, or assenting thereto, shall be jointly and severally, in- 
dividually liable for any loss or damage resulting therefrom (G. C. 
L., § 37). 

38. POWERS OF CORPORATIONS, 
(a) In General. 

Every corporation created under the provisions of this act shall 
have power: 

(i.) To have succession, by its corporate name, for the time 
stated in its certificate of incorporation, and when no period is limited, 
it shall be perpetual. 

(2.) To sue and be sued, complain and defend in any court of law 
or equity. 

(3.) To make and use a common seal, and alter the same at 
pleasure. 

(4.) To hold, purchase and convey real and personal estate, and 
to mortgage any such real and personal estate with its franchises; 
the power to hold real and personal estate, except in the case of re- 
ligious corporations, shall include the power to take the same by de- 
vise or bequest. 

(5.) To appoint such officers and agents as the business of the 
, corporation shall require and to allow them suitable compensation. 

(6.) To make by-laws not inconsistent with the Constitution or 
laws of the United States or of this state; fixing and altering the 
number of its directors, for the management of its property, the regu- 
lation and government of its affairs, and for the certification and 
transfer of its stock, with penalties for the breach thereof not ex- 
ceeding twenty dollars. 

(7.) To wind up and dissolve itself, or to be wound up and dis- 
solved in the manner hereinafter mentioned. 

(8.) To conduct business in this state, other states, the District 
of Columbia, the territories and colonies of the United States and in 
foreign countries, and have one or more offices out of this state, and 
to hold, purchase, mortgage and convey real and personal property 
out of this state, provided such powers are included within the objects 
set forth in its certificate of incorporation (G. C. L., § 2). 

In addition to the pcwers enumerated in the second section of 
this act, every corporation, its officers, directors and stockholders, 
shall possess and exercise all the powers and privileges contained in 
this act, and the powers expressly given in its charter or in its cer- 
tificate under which it was incorporated, so far as the same are nec- 
essary or convenient to the attainment of the objects set forth in 
such charter or certificate of incorporation; and shall be governed 
by the provisions and be subject to the restrictions and liabilities in 
this act contained, so far as the same are appropriate to and not in- 

29 



Delaware. 

consistent with such charter or act under which such corporation was 
formed; and no corporation shall possess or exercise any other cor- 
porate powers, except such incidental powers as shall be necessary 
to the exercise of the powers so given (G. C. L., § 3). 

Corporations formed under the general act are prohibited from 
exercising banking powers (G. C. L., § 4). 

(b) Power to Borrow Money and Incur Debts; Corporate Bonds 
and Mortgages; Limitation of Amount of Indebtedness. 

Business corporations have the common law power to borrow 
money for corporate purposes, and are expressly authorized by statute 
to mortgage their real and personal estate with their franchises (G. 
C. L., § 2). There is no statutory provision as to the manner of au- 
thorizing corporate mortgages. 

By an amendment of the general corporation law passed in 1901, 
corporations organized under that law are authorized to issue bonds 
and debentures and to confer upon the holders thereof the power to 
vote in respect of the corporate affairs and management of the com- 
pany to the same extent and in the same manner as stockholders of 
the corporation as may be provided in the certificate of incorporation 
(G. C. L., § 29). 

There is no statutory limitation as to the amount of indebtedness 
that may be lawfully contracted by a business corporation. 

(c) Power to Hold Stocks and Bonds. 

Any corporation organized under the laws of this state may 
guarantee, purchase, hold, sell, assign, transfer, mortgage, pledge or 
otherwise dispose of the shares of the capital stock of, or any bonds, 
securities, or evidence of indebtedness created by any other corpora- 
tion or corporations of this state, or any other state, country, nation 
or government, and while owner of said stock may exercise all the 
rights, powers and privileges of ownership including the right to vote 
thereon (G. C. L., § 135). 

(d) Power to Carry on Business Without the State. 

Every corporation organized under the general corporation law is 
empowered to conduct business in this state, other states, the Dis- 
trict of Columbia, the territories and colonies of the United States 
and in foreign countries, and have one or more offices out of this 
state, and to hold, purchase, mortgage and convey real and personal 
property out of this state, provided such powers are included within 
the objects set forth in its certificate of incorporation (G. C. L., § 2). 

39. CONSOLIDATION AND MERGER WITH OTHER COR- 
PORATIONS. 

Any two or more corporations organized under the general cor- 
poration law, or existing under the laws of this state, for the purpose 
of carrying on any kind of business may consolidate into a single 
corporation, which may be either one of said consolidated corpora- 
tions, or a new corporation to be formed by means of such consoli- 
dation (G. C. L., §§ 59, 60). The proceedings are substantially the 
same as in New Jersey. 

A dissenting stockholder may require such consolidated corpora- 
tion to pay him the value of his stock at the date of consolidation, 
and in case of disagreement as to the value it shall be ascertained 
by three disinterested persons, one of whom shall be chosen by the 
stockholder, one by the directors, and the other by the consoli- 
dated companies as aforesaid (G. C. L., § 61). 
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40. DISSOLUTION AND SURRENDER OF FRANCHISE. 

The voluntary dissolution of a corporation may be effected in two 
ways (G. C. L., § 39): 

(i.) By vote of the directors and stockholders at meetings duly 
convened and held in the manner prescribed by statute, and the filing 
of a certificate and written assent of two-thirds in interest of the 
stockholders in the secretary of state's office. 

(2.) By written consent of all the stockholders duly made and 
filed in the office of the secretary of state. 

The statutory provisions relative to dissolution are found in sec- 
tion 39 of the general corporation law, and must be strictly complied 
with in every particular. 

The corporate franchises may be surrendered by the incorpora- 
tors before any part of capital has been paid in and the company 
has commenced business, by filing a certificate in the secretary of 
state's office (G. C. L., § 38). 

A corporation may be dissolved for failure to pay annual franchise 
taxes or for failure to commence business within two years after or- 
ganization. 

41. FORFEITURE OF CHARTER. 

Any corporation organized under the general corporation law shall 
forfeit all rights, privileges and franchises obtained thereunder, if it 
shall fail for two years after its organization, to commence in good 
faith the business, or to promote the objects or purposes for which 
it was organized (G. C L., § 67). 

If the corporation shall for two successive years neglect or re- 
fuse to pay the state any tax which has been or shall be assessed 
against it or which it is required to pay under any law of this state 
and made payable into the state treasury, the charter of such cor- 
poration shall be void (Tax Act, § 10). 

On or before the fir ;t Tuesday of January in each year, the state 
treasurer is required to report to the Governor a list of all corpora- 
tions which for two years next preceding such report, have failed, 
neglected or refused to pay the tax assessed against them or due by 
them, under the law of this state, and the Governor shall forthwith 
issue a proclamation declaring that the charters of such corpora- 
tions are repealed (Tax Act, § 11). 

42. FOREIGN CORPORATIONS; HOW AUTHORIZED TO DO 

BUSINESS. 

Every foreign corporation desiring to do business in the state 

is required to file in the office of the secretary of state a certified 

copy of its charter and the name or names of its authorized agent 

or agents in this state, together with a sworn statement of its assets 

and liabilities, and also to pay the secretary of state for the use 

of the state $50 (19 Del. Laws, Chap. 703). A certificate issued by 

the secretary of state must be filed in the offices of the prothonotaries 

of the Superior Court in each of the counties* of the state, containing 

t^e name of the agent or agents of the said foreign corporation, and 

the state wherein incorporated (20 Del. Laws, Chap. 513). There 

^ust also be paid to the secretary of state, to cover filing fees, etc., 

•^nd fees of prothonotaries, the sum of $10.00. 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 

BUSINESS WITHOUT AUTHORITY. 

Foreign corporations transacting business in the state without 
having first complied with the provisions of the act are subject to a 
"tie of not less than $200 nor more than $500 for each and every 

31 



Delaware. 

offence (19 Del. Laws, Chap. 703). 

The agent also of such corporation is subject to fine. 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STATU- 

TORY RESIDENT AGENT OR ATTORNEY. 

See No. 42 above. 

45. FOREIGN CORPORATIONS; BOOKS TO BE KEPT IN 

THE STATE. 

There is no statutory requirement as to the books of a foreign 
business corporation to be kept in this state. 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

None. See preceding paragraph. 

47. FOREIGN CORPORATIONS; LIABILITY TO ATTACH^ 

MENT. 

Foreign corporations are subject to attachment merely on the 
ground that they are foreign corporations on claims exceeding $50 
in amount (15 Del. Laws, Chap. 182). 

48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 

DOMESTIC AND FOREIGN CORPORATIONS; 

EXEMPTIONS. 

Domestic business corporations are required to pay to the state 
treasurer on or before the first day of May in each year, a license 
fee or franchise tax as follows: 

Where the amount of the authorized capital stock does not exceed 
twenty-five thousand dollars, they shall pay five dollars. 

Where the amount of the authorized capital stock exceeds twenty- 
five thousand dollars, but is not more than one hundred thousand 
dollars, they shall pay ten dollars. 

Where the authorized capital stock exceeds one hundred thousand 
dollars, and is not more than three hundred thousand dollars, they 
shall pay twenty dollars. 

Where the authorized capital stock exceeds three hundred thou- 
sand dollars, and is not more than five hundred thousand dollars, they 
shall pay twenty-five dollars. 

Where the authorized capital stock exceeds five hundred thousand 
dollars, and is not more than one million dollars, they shall pay fifty 
dollars, and the further sum of twenty-five dollars per year on each 
million dollars or part thereof in excess of one million dollars. 

Provided they shall only be required to pay one-half of the 
amount of taxes scheduled above in cases where the company shall 
show in its annual report that it is not engaged in any business, but 
in no case shall the amount of tax be less than five dollars for any 
year (Tax Act, § 4, as amended in 1907). 

A report must be filed with the secretary of state on or before 
the first day of January in each year (for contents of report see No. 
14 above). 

The act does not apply to manufacturing or mining corporations, 
or to any mercantile corporation whose capital actually paid in is in- 
vested in a mercantile business carried on within this state, and which 
is now subject to a license tax for the carrying on of said business 
under Chapter 117, Volume 13, Laws of Delaware, or to any corpora- 
tions at least fifty per centum of whose capital stock issued and 
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outstanding is invested in business carried on within this state, and 
if any other corporation shall have less than fifty per .centum of its 
capital stock issued and outstanding invested in business carried on 
within this state, such company shall pay the annual license fee or 
franchise tax herein provided for companies not carrying on business 
in this state, but shall be entitled in the computation of such tax to 
a deduction from the amount of its capital stock issued and outstand- 
ing of the assessed value of its real and personal estate within this 
state (Tax Act, § 4, as amended by 22 Del. Laws, Chap. 259). 

There is in this state the same provision for retaliatory taxa- 
tion of foreign corporations as in New Jersey (Tax Act, § 9), but as 
a matter of fact foreign business corporations are not required to 
pay any annual franchise or license taxes. 

49. TAXATION OF PROPERTY OF DOMESTIC AND FOR- 
EIGN CORPORATIONS. 

Real estate of corporations is assessed in the same manner as 
that of an individual. Personal property, with the exception of live- 
stock, is not taxable as such, but manufacturing and mercantile 
corporations are required to pay annually a license tax based on the 
value of their property in the state (13 Del. Laws, Chap. 117; 22 Del. 
Laws, Chap. 17). 

50. TAXATION OF SHARES OF STOCK. 

(a) Generally. 

Shares of stock are not taxed (Constitution, Act IX, Sec. 6; G. C. 
L., § 16). 

(b) Tax on Transfers. 

There is no tax on transfers of stock. 

(c) Inheritance and Succession Taxes. 

Shares of stock, whether owned by residents or non-residents, 
are subject to a collateral inheritance tax of $5.00 on each $100 of 
their value. This tax is not imposed where the beneficiary is a father, 
mother, wife, child or lineal descendant (13 Del. Laws, Chap. 390, 
§ 12). 
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1. STATUTES UNDER WHICH BUSINESS COMPANIES ARE 

INCORPORATED AND REGULATED. 

Business corporations are organized under and regulated by the 
provisions of chapter 47 of the Revised Statutes of 1904 (hereinafter 
cited as R. S.). Such chapter is commonly referred to as the "general 
law," as, for example, where corporations are organized under its 
provisions, they are said to be organized under the general law to 
distinguish them from corporations created by special act of the 
legislature. 

Corporations are required to pay an annual franchise tax to the 
state under the provisions of chapter 8 of the Revised Statutes. 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY BE 

FORMED. 

Under the general law a business corporation may be formed to 
carry on any lawful business anywhere, including corporations for 
manufacturing, mechanical, mining or quarrying business, and also 
corporations whose purpose is the carriage of passengers or freight, 
or both, upon the high seas, or from port to ports in this state to a 
foreign port or ports, or to a port or ports in other states, or the car- 
riage of freight or passengers, or both, upon any waters where such 
corporations may navigate; and excepting corporations for banking, 
insurance, the construction and operation of railroads or aiding in the 
construction thereof, and the business of savings banks, trust com- 
panies or corporations intended to derive profit from the loan or use 
of money, and safe deposit companies, including the renting of safes 
in burglar-proof and fire-proof vaults; but corporations may also be 
formed under the general law to exercise the following corporate 
purposes in other states and jurisdictions, namely: the construction 
and operation of railroads or aiding in the construction thereof, tele- 
graph or telephone companies, and gas or electrical companies, and 
in all such cases the articles of agreement and certificate of organiza- 
tion shall state that such business is to be carried on only in states 
and jurisdictions when and where permissible under the laws thereof 
(R. S., c. 47, § 6). 

3. INCORPORATORS. 

Three or more persons may form a corporation under the general 
law (R. S., c. 47, § 6). There is no statutory provision as to resi- 
dence or citizenship of incorporators. It is implied that incorpora- 
tors shall be natural persons of full age. 

4. ORGANIZATION TAX, OFFICIAL FEES AND INCIDENTAL 

EXPENSES. 

At the time of filing the certificate of organization a fee must 
be paid to the state treasurer based upon the amount of authorized 
capital stock as follows: 

When the capital stock does not exceed ten thousand dollars, $10. 

When the capital stock exceeds ten thousand dollars and does not 
exceed five hundred thousand dollars, $50. 
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When the capital stock exceeds five hundred thousand dollars, 
for each one hundred thousand dollars, $io (§ 8). 

For instance, if capital is $750,ooo, fee is $75. 

The other official fees are: 

Fee of attorney general for examining and approving certificate 
of organization, $5 (R. S., c. 117 §*I7). 

Fee of register of deeds for recording certificate of organization 
and certifying copy, $5 (L. 1905, c. 154). 

Fee of secretary of state for filing certified copy of the certifi- 
cate of organization, $5 (R. S., c. 117, § 17). 

Fee of secretary of state for certifying copy of certificate of or- 
ganization, 12 cents a page and $1.00 for certificate with seal of state 
(usually $3) (R. S., c. 117, § 17). 

5. METHOD OF INCORPORATION. 

First Step. Preparation and execution of articles of association. 

Prepare and have signed by the incorporators, written articles of 
agreement setting forth the purpose of the corporation and the loca- 
tion in Maine. The agreement should also contain a waiver of notice 
of the meeting of associates and fix the time and place of such meet- 
ing. Unless such notice is waived, fourteen days' notice of the meet- 
ing must be given personally or by publication in a newspaper (R. 
S., c. 47, § 7). 

Second Step. Meeting of associates. 

At such meeting the associates may organize into a corporation, 
adopt a corporate name, define the purposes of the corporation, fix 
the amount of capital stock, which shall not be less than $1,000, 
divide it into shares, and elect not less than three directors, a presi- 
dent, a clerk, treasurer and any other necessary officers, and they 
may adopt a code of by-laws (R. S., c. 47, § 7; L. 1907). ''^his meet- 
ing must be held in the state of Maine. 

Third Step. Preparation, execution and verification of certificate 
of organization. 

A certificate of organization must then be prepared and signed by 
the president, treasurer and a majority of the board of directors 
setting forth: 

The name and purposes of the corporation. 

The amount of capital stock. 

The amount already paid in. 

The par value of the shares. 

The names and residences of the owners. 

The name of the county where the corporation is located. 

The number and names of the directors. 

The name and residence of the clerk (R. S., c. 47, § 8). 

Where preferred stock is to be issued it is usual to insert the 
amount of the preferred stock in the certificate. 

The certificate must be signed and sworn to by the president, 
treasurer and directors signing the same. 

Fourth Step. Examination and approval of the certificate of 
organization by the attorney general. 

The certificate of organization must be submitted to the attorney 
general for examination and be certified by him to be properly drawn 
and signed and to be conformable to the constitution and laws (R. 
S., c. 47. § 8). 

Fifth Step. Recording certificate of organization in the registry 
of deeds. 

The certificate of organization, with the certificate of the attorney 
general, must be recorded in the registry of deeds, in the county 
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where said corporation is located and a copy of the certificate certi- 
fied by the register should be obtained (R. S., c. 47, § 8). 

Sixth Step. Filing certified copy of the certificate of organiza- 
tion in the office of the secretary of state. 

Within sixty days after the meeting of incorporators the original 
certificate of organization with the copy certified by the register of 
deeds should be sent to the office of the secretary of state. The 
certified copy is filed and the secretary of state enters the date of 
filing thereon, and also on the original certificate which is returned 
to and kept by the corporation; the certified copy is recorded in the 
secretary of state's office. Before said certificate can be filed in the 
office of the secretary of state it is necessary to pay the state treasurer 
a fee based on the amount of authorized capital stock (see No. 4 
above) and the treasurer's receipt for such fee must be filed with 
the secretary of state before he files the certificate (R. S., c. 47, § 8). 

Seventh Step. Completing the organization. 

From the time of filing the copy of such certificate in the secre- 
tary of state's office, the signers of said articles and their successors 
and assigns shall be a corporation, the same as if incorporated by a 
special act with all the rights and powers, and subject to all the duties, 
obligations and liabilities provided by this chapter [i. e., Ch. 47] (R. 
S., c. 47, § 10). 

It is to be noted that all the steps in the organization of a corpora- 
tion heretofore described must take place in the state of Maine (Miller 
V. Ewer, 2'j Me., 509). 

, If the directors of the company are to be non-residents of Maine 
and they have not come to Maine for the purpose of effecting l^e 
organization the foregoing proceedings may be taken by nominal 
incorporators and directors; in such case the by-laws adopted at the 
meeting of associates should fix some date immediately following the 
filing of the certificates of organization, as the time for holding the 
first a nual election of directors; such election will then be held and 
the permanent board of directors may be elected. 

The newly elected board may then meet outside of the state and 
purchase property and transact such other business as may be de- 
sired. The proceedings to be taken are substantially the same as in 
the case of a New Jersey corporation (See p. 72). 

6. COMMENCEMENT AND DURATION OF CORPORATE 

EXISTENCE. 

The corporate existence commences at the time of filing the certi- 
fied copy of the certificate of organization in the secretary of state's 
office. There is no limit prescribed by statute. Under the general prin- 
ciples of the common law, therefore, the duration is perpetual. 

7. EXTENSION OF CORPORATE EXISTENCE. 

As the corporate existence of every corporation is perpetual, there 
is no statutory provision on this subject. 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

There is no express statutory authority for amending the state- 
ment of purposes in the certificate of organization. The statute pro- 
vides that whenever a corporation shall make a change in its certifi- 
cate of organization in any manner for the more convenient trans- 
action of its business it shall forward a notice of such change to the 
secretary of state, who shall record the same in a book kept for 
that purpose (R. S., c. 47, § 45). The attorney general holds thai 
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this relates only to such changes as are expressly authorized by the 
statute, such as change of name, increase or decrease of capital 
stock, change of par value of shares, etc. 

9. CORPORATE NAME. 

The corporate name is adopted at the meeting of associates, and 
must be set forth in the certificate of organization (see No. 5 above). 
The following words may not be used as part of the name of a cor- 
poration organized under the general law: "bank," "savings," "savings 
bank," "savings department," "trust," "trust company," "banking," 
or "trust and banking company." (P. L. 1905, c. 171). 

A corporation, at a legal meeting of its stockholders, may vote to 
change its name and adopt a new one; and when the proceedings of 
such meeting, certified by the clerk thereof, are returned to the 
office of the secretary of state to be recorded by him, the name shall 
be deemed changed; and the corporation, under its new name, has 
the same rights, powers and privileges, and is subject to the same 
duties, obligations and liabilities as before, and may sue and be 
sued by its new name; but no action brought against it by its former 
name shall be defeated on that account, but on motion of either 
party, the new name may be substituted therefor in the action (R. S., 
c 47, § 47). 

10. PRINCIPAL OFFICE. 

The location of the office in the state of Maine must be set forth 
in the certificate of organization (R. S., c. 47, § 6). Every corpora- 
tion shall have a clerk who is a resident of the state, and shall keep, 
at some fixed place within the state, a clerk's office, where shall be 
kept their records (minutes of stockholders' meetings), and a book 
showing a true and complete list of all stockholders, their residences 
and the amount of stock held by each (R. S., c. 47, § 20). There is 
no provision of statute requiring a transfer book to be kept in the 
state. The name and residence of the clerk must be set forth in the 
certificate of organization (R. S., c. 47, § 6). 

Whenever there is a change in the office of clerk, the clerk shall 
within twenty days after acceptance file a certificate of his election 
in the registry of deeds (R. S., c. 47, § 22). 

The location may be changed from one county to another m the 
state by vote of a majority of the stock issued. A certificate of such 
change signed by the clerk or other officer must be filed in the regis- 
try of deeds in each of said counties within twenty days (R. S., c. 47, 
§ 52). The clerk may resign by filing his resignation with the regis- 
try of deeds in the county where the certificate of his election was 
or ought to have been filed, and such resignation takes effect from 
and after its receipt by the register of deeds (R. S., c. 47, § 23). 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

See No. 10 above. 

12. BY-LAWS. 

The by-laws are usually adopted at the meeting of associates 
(R. S., c. 47, § 7)- Corporations may determine in their by-laws 
the manner of calling and conducting meetings, the number of mem- 
bers that constitute a quorum, the number of votes to be given by 
shareholders, by whom any or all officers except president and direc- 
tors shall be elected, by whom vacancies in the board of directors 
or other offices may be filled, the tenure of the several offices, the 
mode of voting by proxy, and of selling shares for neglect to pay 
assessments; and may enforce such by-laws by penalties not exceed- 
ing twenty dollars (R. S., c. 47, § 47; L. 1907). By-laws must be con- 
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sistent with the laws of the state and their charters (R. &, c. 47, § 46). 
Preferred stock may be provided for in the by-laws (R. S., c. 47, § 49). 
The by-laws may provide for and define the powers of executive and 
other committees (R. S., c. 47, § 19). While the powers of the cor- 
poration cannot be extended by any provisions in the by-laws, all 
matters relating to the powers of the directors and the conduct of 
the business, not expressly covered by a statute, may and should be 
fully provided for in the by-laws. 

The directors have no power to make by-laws, consequently if 
the by-laws are not adopted at the meeting of associates they should 
be adopted at the first meeting of stockholders held after the filing 
of the certificate of organization. 

13. CORPORATE BOOKS AND RECORDS. 

See No. 10 above. 

14. ANNUAL REPORTS. 

Business corporations are required on or before the first day of 
June to file in the office of the secretary of state a return, signed by 
the president or treasurer, verified under oath, containing the names 
of the directors, president, treasurer and clerk, with the residence of 
each, the location of the principal office in the state and the amount 
of the authorized capital stock (R. S., c. 47, § 26)). 

The attorney general, upon application by any corporation, and 
satisfactory proof that it has ceased to transact business, shall file 
a certificate of that fact with the secretary of state, and shall give a 
duplicate certificate to the corporation; and thereupon such corpora- 
tion shall be excused from filing annual returns with the secretary 
of state (R. S., c. 47, § 31). 

For failure to file the return, the corporation is subject to a 
penalty of five hundred dollars to the state (R*. S., c. 47, § 27). 

IS. CAPITAL STOCK. 

The authorized capital stock must not be less than $1,000; there 
is no maximum limitation. ,There is no statutory provision as to 
when any part of the capital shall be paid in, and no certificate of 
payment of capital stock is required to be made. 

16. MINIMUM AMOUNT OF CAPITAL WITH WHICH A 

COMPANY MAY BEGIN BUSINESS. 

No statutory provision. 

17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

The capital stock subscribed for any corporation is declared to be 
and stands for the security of all creditors thereof; and no payment 
upon any subscription to or agreement for the capital stock of any 
corporation, shall be deemed a payment within the purview of this 
chapter, unless bona fide made in cash, or in some other matter or 
thing at a bona fide and fair valuation thereof (R. S., c. 47, § 87). 

Any corporation may purchase mines, manufactories and other 
property necessary for its business, and the stock of. any company or 
companies owning, mining, manufacturing or producing materials 
or other property necessary for its business, and issue stock to the 
amount of value thereof in payment therefor, and may likewise issue 
stock for services rendered to such corporation and the stock so 
issued shall be full paid stock and not liable to any further call or 
payment thereon; and in the absence of actual fraud in the transac- 
tion, the judgment of the directors as to the value of the property 
purchased, or services rendered, shall be conclusive (R. S., c. 47, § 50). 
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i8. PAR VALUE OF SHARES. 

Shares may be any amount. 

Any corporation organized under this chapter may change the 
par value of its shares at a meeting of the stockholders called for 
the purpose by a vote representing a majority of the stock issued, 
and a certificate thereof signed by the president or clerk shall be 
filed in the office of the secretary of state in the same manner as 
provided by law for changes in charter or certificate of organization 
(R. S., c. 47, § 36). 

19. INCREASE OF CAPITAL STOCK. 

If the stockholders of any corporation created by special charter 
and not charged with the performance of any public duty, or or- 
ganized under the general laws of the state, find that the amount 
of its capital stock is insufficient for the purposes for which said 
corporation is organized, or that the number of directors is incon- 
venient for the'transaction of its business, the stockholders may by 
a vote represerfting a majority of the stock issued, increase the 
amount of its capital stock to any amount, and may change the num- 
ber of directors in like manner, and the corporation shall file a cer- 
tificate thereof with the secretary of state within ten days thereafter, 
and thereupon said vote shall take effect. When the capital stock 
is increased from ten thousand dollars or less to not exceeding five 
hundred thousand dollars, the corporation shall pay the treasurer of 
state for the use of the state the sum of forty dollars. When the 
capital stock is increased to any amount exceeding five hundred 
thousand dollars, it shall pay to the treasurer of state for the use of 
the state the sum of ten dollars for each one hundred thousand dol- 
lars of such increase, and the treasurer's receipt for the same shall 
be filed with the secretary of state before he shall be authorized to 
receive any certificate of any increase of capital stock (R. S., c. 47. 
§ 39). 

20. DECREASE OF CAPITAL STOCK. 

If the stockholders of any corporatipn organized under this chap- 
ter shall desire to decrease the amount of its capital stock, the stock- 
holders, at a meeting duly called for the purpose, or at any annual 
meeting, when notice shall have been given of such proposed action 
in the call therefor, may by a vote representing a majority of all the 
stock issued, decrease the amount of its capital stock to any amount 
desired, and the corporation shall give notice of such change to the 
secretary of state within ten days thereafter. And each stockholder 
shall, within three months after such meeting, surrender such a pro- 
portion of his stock as the amount of decrease shall bear to the 
amount of the capital stock before the decrease, so that each stock- 
holder shall have the same proportion of the whole capital stock of 
the company as before the decrease. This section shall not affect 
or prejudice in any way the rights of creditors of such corporation 
existing at the time when the reduction of its capital stock authorized 
hereunder shall be consummated (R. S., c. 47, § 40). 

Whenever the assets of a corporation have been so diminished 
by losses or depreciation of property, that its capital is impaired, 
such corporation, at any meeting of the stockholders legally called 
therefor, with the consent of not less than two-thirds in amount of 
all its outstanding stock, expressed at such meeting or at any ad- 
journment thereof, may reduce such stock to the extent of such 
impairment, and thereupon the par value of all shares issued or to 
be issued shall be reduced proportionally (R. S., c. 47, § 41). 

Within thirty days after such reduction any stockholder who 
has not agreed thereto, may file a bill in equity in any county in which 
said corporation has an established place of business, or in which it 
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held its last stockholders* meeting, for a revision of its proceedings in 
making said reduction, upon which bill such proceedings may be an- 
nulled or modified, so that such reduction shall not exceed the actual 
impairment of capital. The action of the court, or, if no bill is filed 
as aforesaid, the action of the corporation, as provided in the preced- 
ing section, shall be conclusive upon all parties, whether stockholders 
or creditors, and such reduction shall not create any personal liability 
of any stockholder or officer thereof (R. S., c. 47, § 42). 

The clerk of said corporation shall file with the secretary of state 
a certified copy of such proceedings, within thirty days after they 
are taken, or forfeit one thousand dollars, to be recovered by action 
of debt in favor of any existing or future creditor of such corpora- 
tion first suing therefor in any court or county in which a transitory 
action between the same parties may be brought (R. S., c. 47, § 43). 

Simultaneously with or after such reduction of its stock, such 
corporation may from time to time authorize the issue of new shares 
of the' reduced par value, until the gross capital equals the gross 
capital authorized by its charter or articles of association before 
such reduction was made, although the new shares increase the whole 
issue beyond the number authorized by such charter or articles (R. 
S., c. 47. § 44). 

21. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

Every corporation may create two or more kinds of stock, with 
such classes and with such designations, preferences and voting pow- 
ers, or restrictions or qualifications thereof, as shall be fixed and de- 
termined in the by-laws, or by vote of the stockholders at a meet- 
ing duly called for the purpose (R. S., c. 47, § 49). Any proportion 
of the capital stock may be preferred stock; and there is no limit 
as to the amount of preferential dividends. 

22. CERTIFICATES OF STOCK. 

Certificates cf shares with the seal of the corporation affixed 
shall be issued to those entitled to them by transfer or otherwise, 
signed by the president, or vice-president and by the cashier, clerk 
or treasurer. In case of absence or disability of either of said offi- 
cers, * the signature of a majority of the directors in his stead is 
sufficient (R. S., c. 47, § 34). 

23. TRANSFER OF SHARES. 

When the capital of a corporation is divided into shares, and 
certificates thereof are issued, they may be transferred by indorse- 
ment and delivery. The delivery of a certificate of stock of a corpora- 
tion to a bona fide purchaser or pledgee for value, together with a 
written transfer of the same, or a written power of attorney to sell, 
assign and transfer the same, signed by the owner of the certificate, 
shall be a sufficient delivery to transfer the title against all parties 
(R. S., c 47, § 34). 

No transfer shall affect the right of the corporation to pay any 
dividend due upon the stock, or to treat the holder of record as the 
holder in fact, until such transfer is recorded upon the books of the 
corporation or a new certificate is issued to the person to whom it 
has been so transferred (R. S., c. 47, § 35). 

94. MEETINGS OF STOCKHOLDERS. 

All meetings of the stockholders must be held within the state 
of Maine (27 Me., 509; 38 Me., 343). 

The manner of calling and conducting meetings is to be deter- 
mined by the by-laws (§ 46). Unless the by-laws otherwise provide 
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it is necessary to give notice to each stockholder of every meeting 
of stockholders (20 Me., ^7)- Notice may be waived by stockholders 
(68 Me., 81). 

When all the members of a corporation are present in person 
or hy proxy at a meeting and sign a written consent on the record 
thereof, such meeting is legal (R. S., c. 47, § 16). 

25. CORPORATE ACTS WHICH MUST BE DONE OR 
SANCTIONED BY THE STOCKHOLDERS. 

• 

Annual election of directors; quorum to be provided in the by- 
laws, vote of majority of those present controlling (R. S., c. 47, § 47). 

Change of name; quorum to be provided by by-laws and act of 
majority of those present controlling (R. S., c. 47, § 47). 

Increase of capital stock; vote of majority of the stock issued 
(R. S., c. 47, § 39). 

Decrease of capital stock; vote of majority of all the stock* issued 
at a meeting called for the purpose, or at any annual meeting pur- 
suant to notice (R. S., c. 47, § 40). 

Creation of preferred stock; vote of majority in interest of stock- 
holders at a meeting duly called for the purpose (R. S., c. 47, § 49). 

Reduction of capital stock when impaired; consent of not less 
than two-thirds in amount of outstanding stock at any meeting of 
stockholders legally called therefor (R. S., c. 47 § 41). 

Change of par value of shares; vote of a majority of the stock 
issued at meeting called for the purpose (R. S., c. 47, § 36). 

Change of number of directors; vote of majority of the stock 
issued (R. S., c. 47, § 39). 

Change of location from one county to another; vote representing 
a majority of stock issued (R. S., c. 47, § 52). 

Sale of corporate franchises; vote of majority in interest of stock- 
holders at an annual or soecial meeting (R. S., c. 47, § 56). 

Dissolution; vote of majority in interest of stockholders at a 
meeting legally called therefor (R. S., c. 47, § 80). 

26. VOTING BY STOCKHOLDERS. 

The by-laws should prescribe the number of members that con- 
stitute a quorum at meetings of the stockholders and the number of 
votes to be given by shareholders (R. S., c. 47, § 47). It is usual to pro- 
vide that the presence in person or by proxy of the holders of a major- 
ity of the outstanding shares of stock shall constitute a quorum and 
that each stockholder shall have one vote for each share of stock regis- 
tered in his name on the books of the corporation. In the absence of 
such provision the common law rule prevails, and two or more stock- 
holders would constitute a quorum, and each stockholder would be 
entitled to one vote only, without reference to the number of shares 
held. Shareholders may be represented by proxies granted not more 
than thirty days before the meeting which shall be named therein; 
they are not valid after a final adjournment thereof. They may be 
represented by a general power of attorney, produced at the meeting 
until it is revoked (R. S., c. 47, § 17). There is no statutory provi- 
sion limiting the right to vote to stockholders registered on the 
books on a certain day prior to the date of meeting. 

When stock is pledged as security, the pledgeor has the exclu- 
sive right to vote thereon (R. S., c. 47, § 18). 

27. CUMULATIVE VOTING. 

There is no statutory provision as to cumulative voting. Pro- 
vision therefor may be made in the by-laws. 

28. VOTING TRUSTS. 

There is no statutory provision on this subject. 
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29. RIGHT OF STOCKHOLDERS TO INSPECT CORPORATE 

BOOKS. 

All corporations, existing by virtue of the laws of this state, 
shall have a clerk who is a resident of this state, and shall keep, at 
some fixed place within the state, a clerk*s office where shall be kept 
their records and a book showing a true and complete list of all 
stockholders, their residences and the amount of stock held by each; 
and such book, or a duly proved copy thereof, shall be competent 
evidence in any court of this state to prove who are stockholders in 
such corporation and the amount of stock held by each stockholder. 
Such records and stock book shall be open at all reasonable hours 
to the inspection of persons interested, who may take copies and 
minutes therefrom of such parts as concern their interests, and have 
them produced in court on trial of an action in which they are in- 
terested. The above provisions as to list of stockholders shall not 
apply to any corporation doing business in this state and having a 
treasurer's office at some fixed place in the state where a stockbook 
is kept giving the names, residences and amount of stock of each 
stockholder (R. S., c. 47, § 20). 

Any officer or member of a corporation who prevents access to 
and use of the records and books as provided in the preceding section, 
is liable for all damages occasioned thereby, in an action on the case 
(R. S., c. 47, § 21). 

30, LIABILITY OF STOCKHOLDERS. 

No stockholder in any business corporation is liable for the 
debts of or claims against such corporation beyond any amounts 
withdrawn or not paid in, as provided in the two following sections 
(R. S.. c. 47, § 86). 

The capital stock subscribed for any corporation is declared to be 
and stands for the security of all creditors thereof; and no payment 
upon any subscription to or agreement for the capital stock of any 
corporation, shall be deemed a payment within the purview of this 
chapter, unless bona fide made in cash, or in some other matter or 
thing at a bona fide and fair valuation thereof (R. S., c. 47, § 87). 

No dividend declared by any corporation from its capital stock 
or in violation of law, no withdrawal of any portion of such stock, 
directly or indirectly, no cancellation or surrender of any stock, and 
no transfer thereof in any form to the corporation which issued it, 
is valid as against any person who has a lawful and bona fide judg- 
ment against said corporation, based upon any claim in tort or con- 
tract or for any penalty, or as against any receivers, trustees or other 
persons appointed to close up the affairs of an insolvent corporation 
(R. S., c. 47, § 88). 

Any person having such judgment, or any such trustees, receivers 
or other persons appointed to close up the affairs of an insolvent cor- 
poration, may, within two years after their right of action herein 
given accrues, commence an action on the case or bill in equity, with- 
out demand or other previous formalities, against any persons, if a 
bill in equity, jointly or severally, otherwise severally, who have sub- 
scribed for or agreed to take stock in said corporation and have not 
paid for the same; or who have received dividends declared from 
the capital stock, or in violation of law; or who have withdrawn any 
portion of the capital stock, or canceled and surrendered any of their 
stock, and received any valuable consideration therefor from the cor- 
poration, except its own stock or obligation therefor; or who have 
transferred any of their stock to the corporation as collateral security 
or otherwise, and received any valuable consideration therefor as 
aforesaid; and in such action they may recover the amount of the cap- 
ital stock so remaining unpaid or withdrawn, not exceeding the 
amounts of said judgments or the deficiency of the assets of such 
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insolvent corporation. But no stockholder is liable for the debts of 
the corporation not contracted during his ownership of such unpaid 
stock, nor for any mortgage debt of said corporation; and no action 
for the recovery of the amounts hereinbefore mentioned shall be 
maintained against a stockholder unless proceedings to obtain judg- 
ment against the corporation are commenced during the ownership 
of such stock, or within one year after its transfer by such stockhold- 
er, is recorded on the corporation books (R. S., c. 47, § 89). 

A defendant in such suit may prove that he has already in good 
faith paid by himself or through another person who has assumed 
his stock or subscription to any person holding a bona fide judgment, 
or to any such trustee or receiver, or other person authorized to re- 
ceive it, or to the corporation itself, the whole or any part of any 
amounts for which he would be liable under this chapter; or that he 
has already in good faith and without collusion been sued for, and is 
still in peril of being compelled to pay, such amounts in whole or in 
part, to some other person, in which latter case the suit may be con- 
tinued to await, on payment of defendant's costs from term to term; 
or he may prove that the amounts illegally received by him from 
said corporation were received more than two years before the claim 
arose on which such judgment was obtained, or if the suit is by 
trustees, receivers or other such person, more than two years before 
the commencement of the legal proceeding by virtue of which such 
corporation passed into the hands of trustees or receivers; or he may 
prove the invalidity of such judgment in any particular which could 
avail the corporation on a writ of error, or that said judgment was 
not bona fide; or he may prove that he has bona fide claims in con- 
tract or tort, several, or joint with other persons, against said cor- 
poration, absolute or contingent, or which could be availed of by set- 
off in court or on execution, for the whole or any part of the amounts 
for which he would be liable under this chapter; or in case his stock 
was transferred to such corporation as collateral security or as pay- 
ment, he may either prove that the same was so transferred in good 
faith as security or payment for, or of an anterior liability incurred 
without any concurrent agreement for the transfer of such stock, and 
for which the corporation was unable to obtain other sufficient se- 
curity or payment, or in such case he may prove that whatever sum 
was received thereon has been in whole or part repaid to such cor- 
poration; and proof of any of such matters is a full or partial defense 
for such defendant (R. S., c. 47, § 90). 

When niembers of a corporation are liable for its debts, or for 
any acts of its officers or members, or to contribute for money paid 
on account of such debts or acts, the amount due may be recovered 
of such corporation by an action at law, or a bill in equity; and the 
court may make all necessary orders and decrees (R. S., c. 47, § 91). 

The Supreme Court has held that only the original subscriber is 
liable under the foregoing provisions, and that the liability to creditors 
does not follow the stock into the hands of a transferee (see Morgan 
V. Rowland, 89 Me., 484). 

31. DIRECTORS. 

There must be at least three directors (R. S., c. 47, § 19). 

The by-laws may provide for the division of. directors into class- 
es, and their election for a longer term than one year (R. S., c. 47, 
§ 19). 

There is no statutory requirement as to residence or citizenship 
of directors. 

Directors niust be and remain stockholders, except that a mem- 
ber of another corporation which owns stock and has a right to vote 
thereon, may be a director (R. S., c. 47, § iq). 
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32. CHANGE OF NUMBER OF DIRECTORS. 

The number of directors may be changed in the same manner 
as an increase of capital stock is authorized; see No. 19 above. 

33. STATUTORY POWERS AND FUNCTIONS OF 

DIRECTORS. 

All the powers of the corporation may be and usually are by 
the by-laws vested in the directors (50 Me., 301). The by-laws should 
define their powers. The president must be elected by the directors 
(R. S., c. 47, § 19). Dividends of profit may be made by the directors 
(R. S., c. 47, § 32). Directors should act at meetings, although it has 
been held that they may make ordinary contracts without a meeting 
or vote (36 Me., 78). They may act through committees whose pow- 
ers shall be defined in the by-laws (R. S., c. 47, § 19). 

34. DIRECTORS' MEETINGS. 

There are no statutory regulations as to meetings of directors, 
except that express authority is given for the holding of the same 
without the state (R. S., c. 47, § 19). 

35. EXECUTIVE COMMITTEE. 

Directors may act through committees whose powers shall be 
defined in the by-laws (R. S., c. 47, § 19). 

36. OFFICERS OTHER THAN DIRECTORS. 

The statute provides that corporations shall have a president, 
directors, clerk, treasurer and any other desirable, officers. Such 
officers shall be chosen annually, and shall continue in office until 
others are chosen and qualified in their stead. The president must 
be elected by the directors from their number. The treasurer shall 
give bond for the faithful discharge of his duties, in such sum, and 
with such sureties, as are required. The clerk shall be sworn, and 
shall record all votes of the corporation in a book kept for that pur- 
pose (R. S., c. 47, § 19). The by-laws may determine by whom any 
or all officers, except president and directors, shall be elected, and by 
whom vacancies shall be filled (R. S., c. 47, § 47; as amended in 1907). 

See further as to the clerk, No. 10 above. 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

Dividends of profit may be made by the directors, but the cap- 
ital or the debts due shall not thereby be reduced, until all debts due 
from the corporation are paid. Any officer or member, who votes or 
aids to make a dividend in violation hereof shall be fined not exceed- 
ing two thousand dollars, and imprisoned less than one year; and all 
sums received for such dividends may be recovered by any creditor 
of the corporation in an action on the case (R. S., c. 47, § 32). 

If any officer of a corporation, charged by law with the duty of 
making and causing to be published any statement in regard to sucli 
corporation, neglects to do so, such officer, in addition to penalties 
already provided, forfeits five hundred dollars to the prosecutor, to 
be recovered by action of debt, or action on the case (R. S., c. 47, § 30). 

See No. 20 above as to penalty imposed on clerk for failure to 
file certificate of reduction of capital stock. 

See also No. 29 above as to penalties for refusing access to books. 
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38. POWERS OF CORPORATIONS. 

(a) In General. 

Corporations may sue and be sued, plead and be impleaded, in 
their corporate name; have a common seal alterable at pleasure; 
elect all necessary officers; prescribe their duties and fix their com- 
pensation; make by-laws consistent with the laws of the state and 
their charters; and hold and convey lands and other property (R. S., 
c. 47, § 46). 

(b) Power to Borrow Money and Incur Debts; Corporate Bonds 
and Mortgages; Limitation of Amount of Indebtedness. 

Corporations have the same power as individuals to borrow mon- 
ey and mortgage their property to secure the same. There is no 
statutory requirement as to the manner of authorizing mortgages of 
corporate property. Unless the by-laws require, it is not necessary 
to obtain the assent of stockholders to the making of a mortgage. 

Bonds may be issued on the serial payment plan (act of Mar. 19, 
1907). 

There is no statutory limitation as to the amount of indebtedness 
which may be lawfully contracted by a corporation. 

(c) Power to Hold Stocks and Bonds. 

Any corporation organized under this chapter and any corpora- 
tion organized for manufacturing, mechanical, mining or quarrying 
business, under special act of the legislature, may purchase, hold; 
sell, assign, transfer, mortgage, pledge or otherwise dispose of the 
shares of the capital stock of, or any bonds, securities or evidences of 
indebtedness created by any other corporation or corporations of this 
or any other state, territory or country, and while owners of such 
stock may exercise all the rights, powers and privileges cf ownership, 
including the right to vote thereon (R. S., c. 47, § 51). 

(d) Power to Carry on Business Without the State. 

Any corporation of this state may conduct business in other 
states, territories, or possessions of the United States, or in foreign 
countries, and have one or more officers out of the state, and may 
hold, purchase, mortgage and convey real estate and personal prop- 
erty out of this state (R. S., c. 47, § 48). Directors may hold meet- 
ings without the state and there transact business and perform all 
corporate acts not expressly required by statute to be performed 
within the state (R. S. c. 47, § 19). 

39. CONSOLIDATION AND MERGER WITH OTHER 

CORPORATIONS. 

There are no statutory provisions on this subject. 

40. DISSOLUTION AND SURRENDER OF FRANCHISE. 

Except where otherwise provided by statute, whenever at any 
meeting of its stockholders, legally called therefor, such stockholders 
vote to dissolve such corporation, a bill in equity against the same for 
dissolution thereof, may be filed by any officer, stockholder or cred- 
itor in the supreme judicial court, in the county in which it has an 
established place of business, or in which it held its last stockholders' 
meeting; upon said bill, such notice shall be given as may be ordered 
by any justice of said court, in term time or vacation, and upon proof 
thereof, such proceedings may be had according to the usual course 
of suits in equity, that said corporation shall be dissolved and ter- 
minated. Upon proof that there are no existing liabilities against said 
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corporation, and no existing assets thereof, requiring distribution 
among the stockholders, said court may dissolve said corporation 
without the appointment of trustees or receivers (R. S., c. 47, § 80). 

Corporations may also be dissolved pursuant to the provisions of 
chap. 85, Laws of 1905, which, however, so far as insolvent corpora- 
tions are concerned, has been held to be suspended by the Federal 
Bankruptcy Act. 

41. FORFEITURE OF CHARTER. 

The organization of any corporation under any general law of the 
state becomes null and void within two years from the day when its 
certificate of incorporation has been filed in the office of the secretary 
of state, unless such corporation shall have commenced actual busi- 
ness under its organization (R. S., c. i, § 6, cl. xxix). 

If any corporation liable to taxation under section eighteen [i. e., 
annual franchise tax] shall for one year neglect or refuse to pay to 
the state any tax or penalty assessed against it hereunder, its charter 
shall be liable to forfeiture as hereinafter provided (R. S., c. 8, § 21). 

42. FOREIGN CORPORATIONS; HOW AUTHORIZED TO DO 

BUSINESS. 

Corporations existing by the laws of another state or of a for- 
eign jurisdiction, may sue or be sued by their corporate name in this 
state; and if they have property in this state it may be attached and 
appraised and set-oflF on execution as the property of non-resi- 
dent individuals. The acts of their agents have the same effect as the 
acts of agents of foreign private persons, unless prohibited by law 
(R. S., c. 47, § 7(>). 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 
BUSINESS WITHOUT AUTHORITY. 

No statutory provision on this subject. 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STAT- 
UTORY RESIDENT AGENT OR ATTORNEY. 

No statutory provision on this subject. 

45.. FOREIGN CORPORATIONS; BOOKS TO BE KEPT IN 

THE STATE. 

No statutory provision on this subject. 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

No statutory provision on this subject. 

47. FOREIGN CORPORATIONS; LIABILITY TO ATTACH- 

MENT. 
See No. 42 above. 

48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 

DOMESTIC AND FOREIGN CORPORA- 
TIONS; EXEMPTIONS. 

An annual state franchise tax must be paid on or before the first 
day of September upon the authorized capital stock of the corporation, 
as follows: 
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$1,000 to $50,000, inclusive, $5. 
$50,000 to $200,000, last inclusive, $10. 
$200,000 to $500,000, last inclusive, $50. 
$500,000 to $1,000,000, last inclusive, $75. 

On each $1,000,000 or any part thereof, in excess of $1,000,000, $50 
(R. S., c. 8, § 18; as amended in 1907). 

The board of state assessors shall, on or before the first day qf 
July, annually, assess an annual franchise tax upon the authorized 
capital stock and certify the same to the secretary of state, 
who shall thereupon notify each corporation of the amount of said 
tax assessed to it. Such tax shall become due and payable into the 
state treasury on the first day of September thereafter (R. S., c. 8, 
§ 19). 

There is no exemption of manufacturing or other kinds of busi- 
ness corporations from payment of the annual franchise tax, except 
in the. following case: The attorney general, upon application by any 
corporation, and satisfactory proof that it has ceased to transact 
business, shall file a certificate of the fact with the secretary of state, 
and shall give a duplicate certificate to the corporation; and thereupon 
such corporation shall be excused from filing annual returns with the 
'secretary of state (R. S., c. 47, § 31), and such corporation is exempt 
from paying the annual franchise tax, so long as its franchises remain 
unused (R. S., c. 47, § 26; c. 8, § 18). 

Foreign corporations are not required to pay any franchise tax. 

49. TAXATION OF PROPERTY OF DOMESTIC AND FOR- 
EIGN CORPORATIONS. 

Real estate is subject to taxation in the same manner as real 
estate owned by individuals. 

All personal property within or without the state, except in cases 
enumerated in the following section, shall be assessed to the owner in 
the town where he is an inhabitant on the first day of each April (R. S., 
c. 9, § 12). The excepted cases referred to are: Machinery employed 
in any branch of manufacture, goods manufactured or unmanufactured, 
and real estate belonging to any corporation, except when otherwise 
expressly provided, shall be assessed to such corporation in the town 
or place where they are situated or employed; and in assessing stock- 
holders for their shares in any such corporation, their proportional 
part of the assessed value of such machinery, goods and real estate 
shall be deducted from the value of such shares (R. S., c. 9, § 13). 

The property of a corporation, both real and personal, is taxable 
for state, county, city, town, school district and parochial taxes, to 
be assessed and collected in the same manner and with the same effect 
as iipon similar taxable property owned by individuals (R. S., c. 9, 
§ 16). 

Buildings, lands and all other property of manufacturing, mining, 
smelting and other corporations are taxed in the town where located 
(R. S., c. 9, § 25; L. 1907, c. 16). 

Corporations whose property and business are outside of Maine 
are not taxed. 

50. TAXATION OF SHARES OF STOCK. 

(a) Generally. 

Stockholders are assessed and taxed upon their shares as personal 
property (R. S., c. 9, § 5)- But see No. 49 above as to deducting 
proportional part of value of machinery, goods, etc. 
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Non-resident holders of stock of a corporation whose property 
and business are outside of Maine are not taxed on their shares. 

(b) Tax on Transfers. 

There is no tax on transfers of stock. 

(c) Inheritance and Succession Taxes. 

Shares of stock, whether owned by residents or non-residents, are 
subject to a collateral inheritance tax of $4.00 on each $100 of their 
value. The tax is not imposed where the beneficiary is a father, 
mother, husband, wife, lineal descendant, adopted child, the lineal de- 
scendant of any adopted child, the wife or widow of a son or the 
husband of the daughter of a descendant (P: L., 1893, c. 146; P. L., 
1895, c. 95; P- L., 1901, c. 22s). 
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MASSACHUSETTS. 

1. STATUTES UNDER WHICH BUSINESS COMPANIES ARE 

INCORPORATED AND REGULATED. 

Business corporations are organized under The Business Corpora- 
tion Law of 1903, being Chapter 437 of the Acts of 1903 (cited herein 
as B. C. L.). This act also contains general regulations for busi- 
ness corporations and provides for the taxation of such corporations. 
The act was amended in 1905, 1906 and 1907. 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY BE 

FORMED. 

• 

A corporation may be formed under the Business Corporation 
Law for any lawful purpose, except to buy and sell real estate, other 
than a corporation for the purpose of carrying on within Massa- 
chusetts, the business of a bank, savings bank, co-operative bank, 
trust company, surety or indemnity company, safe deposit company, 
insurance company, railroad or street railway company, telegraph or 
telephone company, gas or electric light, heat or power company, 
canal, aqueduct or water company, cemetery or crematory company, 
or other corporation having the right to take or condemn land or to 
exercise franchises in public ways granted by the commonwealth, or 
by any county, city or town. But a corporation may be formed for 
the purpose of carrying on any lawful business outside of Massa- 
chusetts (B. C. L., §§ I, 7). 

A corporation is not limited to one purpose, but may be formed 
to carry on as many different kinds of business as 'are set forth in 
the agreement of association. 

Banks are formed under the Revised Laws of 1902, Chapter 115. 

Savings banks are formed by special act, regulated by R. L., c. 

113. 

Co-operative banks are formed under R. L., c. 114. 

Trust companies are formed under Acts of 1904, c. 374; regu- 
lated by R. L., c. 116. 

Surety and indemnity companies are formed under R. L., c. 118. 

Safe deposit companies are formed under R. L., c. no. 

Insurance companies are formed under R. L., c. 118. 

Railroad companies are formed under R. L., c. in. 

Street railway companies are formed under R. L., c. 112. 

Telegraph and telephone companies are formed under R. L., c. 
no; regulated by c. 112. 

Gas and electric light, heat and power companies are formed 
under R. L., c. no; regulated by c. 121. 

Canal, aqueduct and water companies are formed under R. L., 
c- no. 

Cemetery and crematory companies are formed under R. L., c. 78. 

3. INCORPORATORS. 

Three or more persons may form a business company (B. C. L., 
§ 7). There is no statutory requirement as to the residence or citizen- 
ship of incorporators. They should be natural persons of the age of 
twenty-one years or over. 
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4. ORGANIZATION TAX, OFFICIAL FEES AND INCIDENTAL 

EXPENSES. 

The fee for filing and recording the articles of organization, in- 
cluding the issuing by the secretary of the commonwealth of the cer- 
tificate of incorporation, is one-twentieth of one per centum on the 
total authorized capital stock; but not in any case less than $25 (B. 
C. L., § 88; as amended by Acts of 1907, c. 396). 

There are no other organization fees. 

5. METHOD OF INCORPORATION. 

First Step. Preparation and execution of agreement of associa- 
tion. 

Prepare and have signed by the incorporators an original agree- 
ment of association, which shall state (B. C. L., § 8): 

(a) That the subscribers thereto associate themselves with the 
intention of forming a corporation. 

(b) The corporate name assumed, which shall indicate that it 
is a corporation as distinguished from a natural person or a partner- 
ship; but it shall not assume the name of another domestic corpora- 
tion, or of a foreign corporation, or of any partnership or associa- 
tion, carrying on business in this commonwealth at the time of such 
organization or within three years prior thereto, or a name so similar 
thereto as to be liable to be mistaken for it, except with the consent 
in writing of such existing corporation, association or partnership 
filed with the articles of organization (B. C. L., § 5): 

(c) The location of the principal office of the corporation in the 
commonwealth, and elsewhere in the case of corporations organized 
to do business wholly outside the commonwealth. 

(d) The purposes for which the corporation is formed and the 
nature of the business to be transacted. 

(e) The total amount of capital stock of the corporations, which 
shall not be less than $1,000, to be authorized; the par value of the 
shares, which shall not be less than $5; the number of shares into 
which the capital stock is to be divided, and the restrictions, if any, 
imposed upon their transfer; and, if there are to be two or more 
classes of stock, a description of the different classes and a statement 
of the terms on which they are to be created and of the method of 
voting thereon. 

(f) Any other provisions not inconsistent with law for the con- 
duct and regulation of the business of the corporation, for its volun- 
tary dissolution, or for limiting, defining or regulating the powers 
of the corporation, or of its directors or stockholders, or any class 
of stockholders. 

(g) The subsriber or subscribers by whom the first meeting 
of the incorporators shall be called. 

(h) The names and residences of the incorporators and the 
amount of the stock subscribed for by each. 

Second Step. First meeting of incorporators. 

The first meeting of the incorporators shall be called by a notice 
signed, either by such subscriber to the agreement of association as 
may be designated therein, or by a majority of the subscribers to 
such agreement; and such notice shall state the time, place and pur- 
poses of the meeting. A copy of such notice must be mailed or de- 
livered personally to each incorporator at least seven days before the 
time appointed for the meeting, and another copy with an affidavit 
of one of the signers that the notice has been duly served, shall be 
recorded with the records of the corporation. If all the incorporators 
shall, in writing, indorsed upon the agreement of association, waive 
such notice and fix the time and place of the meeting, no notice shall 
be required (B. C. L., § 9). 
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At such first meeting, or at any adjournment thereof, the incor- 
porators shall organize by the choice, by ballot, of a temporary clerk, 
who shall be sworn, by the adoption of by-laws, and by the election 
in such manner as the by-laws may determine of directors, of a treas- 
urer, of a clerk and of such other officers as the by-laws may pre- 
scribe. The temporary clerk shall make and attest a record of the 
procedings until the clerk has been chosen and sworn, including a 
record of such choice and qualification (B. C. L., § lo). 

Third Step. Preparation, signing and verification of articles of 
organization. 

A majority of the directors elected at the first meeting shall 
forthwith make, sign and make oath to articles setting forth (B. C. 
L., §11): 

(a) A true copy of the agreement of association and the names 
of the subscribers thereto. 

(b) The date of the first meeting and of the successive adjourn- 
ments thereof, if any. 

(c) The amount of capital stock then to be issued; the amount 
thereof to be paid for in full in cash; the amount thereof to be paid 
for in cash by installments and the installment to be paid before the 
corporation commences business; and the amount thereof to be paid 
for in property. If such property consists in any part of real estate, 
its location, area and the amount of stock to be issued therefor shall 
be stated; if any part of such property is personal, it shall be de- 
scribed in such detail as the commissioner of corporations may re- 
quire, and the amount of stock to be issued therefor stated. If any 
part of the capital stock is issued for services or expenses, the nature 
of such services or expenses and the amount of stock which is issued 
therefor shall be clearly stated. 

(d) The name, residence and post-office address of each of the 
officers of the corporation. 

Fourth Step. Submission of articles of organization and record 
of the first meeting of incorporators to the commissioner of cor- 
porations. 

The articles of organization and record of the first meeting of 
the incorporators shall be submitted to the commissioner of corpora- 
tions, who shall examine them and who may require such amendment 
thereof or such additional information, as he may consider necessary. 
If he finds that the articles conform to the provisions of the business 
corporation law he shall so certify and indorse his approval thereupon 
(B. C. L. § 12). 

Fifth Step. Filing of articles of organization in the office of the 
secretary of the commonwealth. 

The amount of the organization fee of one-twentieth of one per 
centum of the total amount of the authorized capital stock (minimum 
fee, $25) must be paid, and upon payment thereof, the articles of 
organization as approved by the commissioner of corporations must 
be filed in the office of the secretary of the commonwealth, who shall 
cause them and the endorsement thereon to be recorded (B. C. L, 
§ 12). 

Sixth Step. Issue of certificate of incorporation. 

The secretary of the commonwealth shall thereupon issue a certifi- 
cate of incorporation in the following form (B. C. L., § 12): 

COMMONWEALTH OF MASSACHUSETTS. 

Be it known that whereas (the names of the subscribers to the 
agreement of association) have associated themselves with the inten- 
tion of forming a corporation under the name of (the name of the 
corporation), for the purpose (the purpose declared in the agreement 
of association), with a capital stock of (the amount fixed in the 
agreement of association, with a statement of the several classes into 
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which the stock is divided and their respective amounts, and of the 
method of paying for such stock, whether by cash in full, cash on 
installments, property, or partly cash and partly property), and have 
complied with the provisions of the statutes of this commonwealth 
in such case made and provided, as appears from the articles of 
organization of said corporation, duly approved by the commissioner 
of corporations and recorded in this office: now, therefore, I (the 
name qf the secretary), secretary of the commonwealth of Massachu- 
setts, do hereby certify that said (the names of the subscribers to the 
agreement of association), their associates and successors, are legally 
organized and established as, and are hereby made, an existing cor- 
poration under the name of (name of the corporation), with the 
powers, rights and privileges, and subject to the limitations, duties 
and restrictions, which by law appertain thereto. 

Witness my official signature hereunto subscribed, and the great 
seal of the commonwealth of Massachusetts hereunto affixed, this 
day of in the year (the date of filing of the articles 

of organization). 

Such certificate shall have the force and effect of a special 
charter (B. C. L., § 12). 

The organization is complete upon the filing of the articles of 
organization in the office of the secretary of the commonwealth. The 
certificate of incorporation or a certified copy thereof shall be con- 
clusive evidence of the existence of such corporation (B. C. L., § 12). 

6. COMMENCEMENT AND DURATION OF CORPORATE 

EXISTENCE. 

The existence of the corporation begins upon the filing of the arti- 
cles of organization in the office of the secretary of the common- 
wealth (B. C. L., § 12), and is perpetual (B. C. L., § 4). 

7. EXTENSION OF CORPORATE EXISTENCE. 

No statutory provision, as the corporate existence is perpetual. 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

Every corporation may, at a meeting duly called for the purpose, 
by the vote of a majority of all its stock, or, if two or more classes 
of stock have been issued, of a majority of each class outstanding and 
entitled to vote, authorize an increase or a reduction of its capital 
stock and determine the terms and manner of the disposition of such 
increased stock, may authorize a change of the location of its principal 
office or place of business in this commonwealth or a change of the 
par value of the shares of its capital stock, or may authorize proceed- 
ings for its dissolution under the provisions of sec. 51 (B. C. L., § 40). 

It may, at a meeting duly called for the purpose, by the vote of 
two-thirds of all its stock, or, if two or more classes of stock have 
been issued, of two-thirds of each class of stock outstanding and enti- 
tled to vote, or by a larger vote if the agreement of association so 
requires, change its corporate name, the nature of its business, the 
classes of its capital stock subsequently to be issued and their voting 
power, or make any other lawful amendment or alteration in its agree- 
ment of association or articles of organization, or sell, lease or ex- 
change all its property and assets, inchiding its good will and its 
corporate franchise, upon such terms and conditions as it deems ex- 
pedient. 

Articles of amendment signed and sworn to by the president, 
treasurer and a majority of the directors shall, within thirty days 
after said meeting, be prepared, setting forth such amendment or al- 
teration, and stating that it has been duly adopted by the stockhold- 
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ers. Such articles shall be submitted to the commissioner of corpo- 
rations, who shall examine them in the same manner as the original 
articles of organization. If he finds that they conform to the require- 
ments of law, he shall so certify and indorse his approval thereon, and 
they shall thereupon be filed in the office of the secretary of the 
commonwealth, who, upon payment of the fee hereinafter provided, 
shall cause them, and the indorsement thereon, to be recorded. No 
amendment or alteration of the agreement of association or articles 
of organization shall take effect until said articles of amendment shall 
have been filed in the office of the secretary of the commonwealth 
as aforesaid (B. C. L., § 41). 

The fee on filing articles of amendment is five dollars, or, if the 
capital stock is increased, one-tw£ntieth of one per cent, of the amount 
of such increase (B. C. L., § 89; Acts of 1907, c. 396). 

9. CORPORATE NAME. 

As to original selection of name, see No. 5 above. 
The name may be changed by amendment of the agreement of 
association (see No. 8 above). 

10. PRINCIPAL OFFICE. 

The location of the principal office must be set forth in the agree- 
ment of association (B. C. L., § 8), and the location and street address 
in each annual report (B. C. L., § 45). 

Meetings of stockholders are not required to be held at the prin- 
cipal office, unless so provided in the by-laws, but such meetings must 
be held in the commonwealth (B. C. L., § 20). 

The location of the principal office may be changed by amendment 
of the agreement of association (see No. 8 above). 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

No statutory requirement on this subject, except that the clerk 
must be a resident of the commonwealth. 

A corporation which fails to keej) a clerk of the corporation 
within the commonwealth is liable to a fine of five hundred dollars 
(Acts of 1907, c. 282). 

12. BY-LAWS. 

The by-laws are adopted in the first instance by the incorporators 
at their first meeting or at any adjournment thereof (B. C. L., § 10). 
The statute provides that every corporation may determine by its by- 
laws the time and place of holding and the manner of conducting its 
meetings, and, in accordance with the provisions of section eighteen 
(see No. 25 below), of electing its officers, the powers, duties and 
tenure of its officers, the number of its directors, the number of stock- 
holders and of directors necessary to constitute a quorum, the man- 
ner of calling regular and special meetings of the directors, the ex- 
pediency of providing for an executive committee, the number of 
members thereof, and the duties which may be delegated to it, the 
method of making demand for payment of subscriptions to its capital 
stock, the conditions under which a new certificate of stock may be 
issued in place of a certificate which is alleged to have been lost or 
destroyed, the method in general of transacting its business and the 
manner by which the by-laws may be altered, amended or repealed 
(B. C L., § 13). 

The by-laws may also provide for and prescribe the manner of 
choosing or appointing agents and officers, other than directors, a 
treasurer and a clerk, and prescribe manner of filling vacancies 
(B. C. L., §§ 17, 18). 

The by-laws may also define the powers of the directors and 
stockholders (B. C. L., § 19). 
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Z3. CORPORATE BOOKS AND RECORDS. 

The agreement of association, an attested copy of the articles of 
organization and of articles in amendment of said agreement or of 
said articles and of the by-laws, with a reference on the margin of 
the copy of the by-laws to all amendments thereof, and a true record 
of all meetings of stockholders shall be kept at the principal office in 
the commonwealth for the inspection of the stockholders (B. C. L., 
i 30). 

The stock and transfer books, which shall contain a complete list 
of all stockholders, their residences and the amount of stock held by 
each, shall be kept at an office of the corporation in this common- 
wealth for the inspection of the stockholders (B. C. L., § 30). 

14. ANNUAL REPORTS. 

Every corporation shall annually, within thirty days after the 
date fixed in its by-laws for its annual meeting last preceding the date 
of such report, or within thirty days after the final adjournment of 
said meeting, but not more than three months after the date so fixed 
for said meeting, prepare a report of condition which shall be signed 
and sworn to by its president, treasurer and at least a majority of its 
directors stating (B. C. L., § 45): 

(l.) The name of the corporation. 

(2.) The location (with street address) of its principal office in 
this commonwealth, and elsewhere in the case of a corporation organ- 
ized to do business wholly outside the commonwealth. 

(3.) The date of its last preceding annual meeting. 

(4.) The total amount of its authorized capital stock; the 
amount issued and outstanding and the amount then paid thereon; 
the class or classes, if any, into which it is divided; the par value and 
number of its shares. 

(5.) The names and addresses of all the directors and officers of 
the corporation, and the date at which the term of office of each 
expires. 

(6.) A statement of the assets and liabilities of the corporation 
as of the date of the end of its last fiscal year, to be made substanti- 
ally in the following form: — 

ASSETS. 

Real estate 

Machinery 

Merchandise ; 

Manufactures, merchandise, materials and stock in process.... 

Cash and debts receivable 

Patent rights 

Trade marks 

Goodwill 

Profit and loss 

Total 

LIABILITIES. 

Capital stock 

Accounts payable 

Funded indebtedness 

Floating indebtedness 

Surplus 

Profit and loss 

Total 
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Such report shall be submitted to the commissioner of corpora- 
tions, who shall examine it and if he finds that it confoi*ms to the 
requirements of the act, he shall indorse his approval thereon; and 
upon the payment of a fee of $5.00, it may be filed in the office of- 
the secretary of the commonwealth, who shall receive and preserve 
it in book form convenient for reference and open to public inspec- 
tion (B. C. L., §§ 46, 90). As to penalty for not filing report see 
No. 48 below. 

Such report of a corporation which has a capital stock of $100,000 
or more shall be accompanied by a written statement under oath by 
an auditor to be employed for each ensuing fiscal year by a com- 
mittee of three stockholders who are not directors which shall be 
selected at each annual meeting of the stockholders, or, if there are 
not three stockholders other than directors able and willing to serve 
on such committee, then to be employed by the directors, stating 
that such report represents the true condition of the affairs of such 
corporation as disclosed by its books at the time of making such audit 
(B. C L., § 47). 

The statement of the auditor shall be filed by him with said 
report in the office of the secretary of the commonwealth and shall 
be attached to and form a part of it. The auditor shall be sworn to 
the faithful performance of his duties. Evidence of such appointment 
and qualification shall be filed in the office of the commissioner of 
corporations (B. C. L., § 47). 

, As to tax reports see No. 48 below. 

Whenever any change is made in the officers of a domestic cor- 
poration the corporation shall forthwith file in the office of the com- 
missioner of corporations a certificate of such change signed and 
sworn to by the president, clerk and a majority of its directors. If 
such certificate is not filed within thirty days after such change the 
corporation is liable to a fine of five hundred dollars, and every officer 
failing to perform the duty imposed by the act is subject to a like 
fine (Acts of 1907, c. 282). 

15. CAPITAL STOCK. 

There is no maximum limit. Minimum amount authorized $1,000 
(B. C. L., § 8). 

16. MINIMUM AMOUNT OF CAPITAL WITH WHICH A 

COMPANY MAY BEGIN BUSINESS. 

No statutory requirement, except that the articles of organiza- 
tion are required to set forth the amount of capital stock to be paid 
for in cash by installments and the installment to be paid before the 
corporation commences business (B. C. L., § 11). 

17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

Capital stock may be issued for cash, property, tangible or in- 
tangible, services or expenses. Stock which is issued for cash may 
be paid for in full before it is issued or by installments. If it is paid 
for by installments, the stock certificate shall be legibly stamped with 

the words ** per cent, paid up, balance payable 

[stating manner and time of payment] and shares 

subject to forfeiture if unpaid," the proportion and terms of payment 
being stated to agree with the facts; and, as each installment is de- 
manded and paid, the certificate shall be stamped accordingly (B. C. 
L., § 14). 

No stock shall be at any time issued unless the cash, so far as 
due, or the property, services or expenses for which it was authorized 
to be issued has been actually received or incurred by, or conveyed 
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or rendered to, the corporation; and the president, treasurer and 
directors shall be jointly and severally liable to any stockholder of 
the corporation for actual damages caused to him by such issue (B. 

C. L., § 14). . 

Stock may be issued subsequent to the issue of stock certified 
by the articles of organization if a certificate is prepared within 
thirty days after the date when the issue of such additional stock 
has been authorized, and is signed and sworn to by the president, 
treasurer and a majority of the directors setting forth (B. C. L., § 

14): 

(a) The total amount of. capital stock authorized; 

(b) The amount of stock already issued for cash payable by in- 
stallments and the amount paid therein; also the amount of full paid 
stock already issued for cash, property, services or expenses; 

(c) The amount of additional stock to be issued for cash, prop- 
erty, services or expenses, respectively; 

(d) A description of said property, and a statement of the nature 
of said services or expenses in the manner required by the section 
relating to the articles of organization (see No. 5, "Third Step" above). 

Such certificate shall be submitted to the commissioner of cor- 
porations, who shall examine it in the same manner as the original 
articles of organization. If he finds that it conforms to the require- 
ments of law, he shall so certify and indorse his approval thereon, 
and it shall thereupon be filed in the office of the secretary of the 
commonwealth, who, upon payment of a fee of $5, shall cause it .and 
the indorsement thereon to be recorded. No issue of stock subse- 
quent to the issue certified by the articles of organization shall be 
lawful until said certificate shall have been filed in the office of secre- 
tary of the commonwealth as aforesaid (B. C. L., § 14). 

18. PAR VALUE OF SHARES. 

Shares shall not be less than $5 each (B. C. L., § 8). 

19. INCREASE OF CAPITAL STOCK. 

For method of increasing authorized capital stock, see No. 8 
above. 

If an increase in the total amount of the capital stock of any 
corporation shall have been authorized by vote of its stockholders 
in accordance with the provisions of section forty, the articles of 
amendment shall also set forth: (a) the total amount of capital stock 
already authorized; (b) the amount of stock already issued for cash 
payable by installments and the amount paid thereon; and the amount 
of full paid stock already issued for cash, property, services or ex- 
penses; (c) the amount of additional stock authorized; (d) the amount 
of such stock to be issued for cash, property, services or expenses, 
respectively; (e) a description of said property and a statement of the 
nature of said services or expenses, in the manner required by the 
provisions of section eleven [see No. 17 above] (B. C. L., § 42). 

20. DECREASE OF CAPITAL STOCK. 

For method of decreasing authorized capital stock, see No. 8 
above. 

If a reduction of the capital stock of any corporation shall have 
been authorized by its stockholders in accordance with the provisions 
of section forty, the articles of amendment shall also set forth (a) 
the total amount of capital stock already authorized and issued; (b) 
the amount of the reduction and the manner in which it shall be 
effected; (c) a copy of the vote authorizing the reduction. No re- 
duction of capital stock shall be lawful which renders tfie corpora- 
tion bankrupt or insolvent, but the capital stock may be reduced 
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by the surrender by every stockholder of his shares and the issue 
to him in lieu thereof of a proportional decreased number of shares, 
if the assets of such corporation are not reduced thereby, without 
creating any liability of the stockholders of such corporation in case 
of the subsequent bankruptcy of such corporation (B. C. L., § 43). 

21. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

Every corporation may create two or more classes of stock with 
such preferences, voting powers, restrictions and qualifications thereof 
as shall be fixed in the agreement of association or in an amendment 
of such agreement (B. C. L., § 27). As to form of preferred stock 
certificate see No. 22 below. 

22. CERTIFICATES OF STOCK. 

Each stockholder shall be entitled to a certificate, in form con- 
formable to the provisions of section fourteen (see No. 17 aSove), 
which shall be signed by the president and by the treasurer of the 
corporation, shall be sealed with its seal and shall certify the num- 
ber of shares held by him in such corporation. Each cer- 
tificate of stock which by the agreement of association or amended 
agreement is limited as to its voting rights, or which is preferred 
as to its dividend or as to its share of the principal upon dissolution, 
shall have a sufficient statement of such limitation or preference 
plainly written or stamped upon it, and each certificate subsequently 
issued of any class of stock in the corporation shall have printed or 
stamped thereon the clause of such agreement of association or 
amended agreement authorizing the issue of stock in any respect 
preferred or limited (B. C. L., § 26). 

23. TRANSFER OF SHARES. 

The delivery of a certificate of stock by the person named as the 
stockholder in such certificate or by a person entrusted by him with 
its possession for any purpose to a bona fide purchaser or pledgee 
for value, with a written transfer thereof, or with a written power 
of attorney to sell, assign or transfer the same, signed by the per- 
son named as the stockholder in such certificate, shall be a sufficient 
delivery to transfer title as against all persons; but no such transfer 
shall affect the right of the corporation to pay any dividend due upon 
the stock, or to treat the holder of record as the holder in fact, until 
it has been recorded upon the books of the corporation, or until a 
new certificate has been issued to the person to whom it has been so 
transferred (B. C. L., § 28). 

The agreement of association may provide for restrictions on the 
transfer of shares of stock (B. C. L., § 8). 

Stock shall not be transferred upon the books of the corporation, 
except as provided in section 16 (see No. 17 above), if any install- 
ments thereon remain overdue and unpaid (B. C. L., § 28). 

A pledgee of stock transferred as collateral security shall be en- 
titled to a new certificate if the instrument of transfer substantially 
describes the debt or duty which is intended to be secured thereby. 
Such new certificate shall expr.ess on its face that it is held as col- 
lateral security, and the name of the pledgor shall be stated thereon, 
who alone shall be liable as a stockholder, and entitled to vote thereon 
(B. C. L., § 28). 

24. MEETINGS OF STOCKHOLDERS. 

There shall be an annual meeting of the stockholders and the 
time and place of holding it, and the manner of conducting it, shall 
be fixed by the by-laws; but it shall be held within ninety days 
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after the end of the fiscal year of the corporation. All meetings of 
stockholders shall be held in the commonwealth. A written or print- 
ed notice, stating the place, day and hour thereof, shall be given by 
the clerk, at least seven days before such meeting, to each stock- 
holder by leaving such notice with him or at his residence or usual 
place of business, or by mailing it, postage prepaid, and addressed to 
each stockholder at his address as it appears upon the books of the 
corporation. Unless the by-laws otherwise provide, a majority in in- 
terest of all stock issued and outstanding and entitled to vote shall 
constitute a quorum. Notices of all meetings of stockholders shall 
state the purposes for which the meetings are called. No notice of 
the time, place or purpose of any regular or special meeting of the 
stockholders shall be required if every stockholder, or his attorney 
thereunto authorized, by a writing which is filed with the records of 
the meeting, waives such notice (B. C. L., § 20; Acts of 1904, c. 207). 

Special meetings of the stockholders may be called by the presi- 
dent or by a maiority of the directors, and shall be called by the 
clerk upon written application of three or more stockholders who are 
entitled to vote and who hold at least one-tenth part in interest of the 
capital stock, stating the time, place and purpose of the meeting 
(B. C. L., § 22). 

If the date of the annual meeting is changed, a certificate, sign- 
ed and sworn to by the clerk, must be filed in the office of the com- 
missioner of corporations (Acts of 1905, c. 222). 

25. CORPORATE ACTS WHICH MUST BE DONE OR SANC- 
TIONED BY THE STOCKHOLDERS. 

Annual election of directors, treasurer and clerk; unless the by- 
laws otherwise provide, a majority in interest of all stock issued and 
outstanding and entitled to vote shall constitute a quorum (B. C. L., 
§§ 18. 20). 

Increase of capital stock; reduction of capital stock; change of 
location of principal office; change of par value of shares; dissolution; 
vote of a majority of all the stock, or, if two or more classes of stock 
have been issued, of a majority of each class outstanding and entitled 
to vote at a meeting called for the purpose (B. C. L., § 40). 

Change of corporate name; change of nature of business; change of 
the classes of stock subsequently to be issued and their voting power; 
any other lawful amendment or alteration in the agreement of asso- 
ciation or articles of organization (for example, classification of 
directors; see No. 31 below; or classification of stock; see No. 21 
above); sale, lease or exchange of all the property and assets, in- 
cluding the goodwill and corporate franchises; vote of two-thirds of 
all the stock, or, if two or more classes of stock have been issued, 
of two-thirds of each class of stock outstanding and entitled to vote, 
or a larger vote if the agreement of association so requires, at a 
meeting called for that purpose (B. C. L., § 40). 

26. VOTING BY STOCKHOLDERS. 

Stockholders who are entitled to vote shall have one vote for 
each share of stock owned by them. Capital stock shall not be voted 
upon if any installment of the subscription therefor which has been 
duly demanded under the provisions of section sixteen (see No. 17 
above) is overdue and unpaid. Stockholders may vote either in 
person or by proxy. No proxy which is dated more than six months 
before the meeting named therein shall be accepted, and no such 
proxy shall be valid after the final adjournment of such meeting 
(B. C. L., § 24). 

See No. 21 above as to restrictions upon right to vote when there 
are two or more classes of stock. 
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27. CUMULATIVE VOTING. 

No statutory provision. 

28. VOTING TRUSTS. 

No statutory provision. 

29. RIGHT OF STOCKHOLDERS TO INSPECT CORPORATE 

BOOKS. 

See No. 13 above. 

3D. LIABILITY OF STOCKHOLDERS. 

Stockholders are liable to the corporation for the amount un- 
paid on shares of stock held by them (B. C. L., § 16). 

An original subscriber for stock continues to be liable to the 
corporation after such stock has been transferred by him, and such 
liability may be enforced where a judgment has been obtained 
against the delinquent holder of such stock and remains unsatisfied 
for thirty days (B. C. L., § 16). 

The stockholders of a corporation which reduces its capital stock 
contrary to the provision of the Act (see No. 20 above) shall be 
liable for the payment of the debts and contracts of the corporation 
existing at the time of such reduction to the extent of the amount 
withdrawn and paid to them respectively (B. C. L., § 33). 

The stockholders of a corporation shall also be liable for all 
money due to operatives for services rendered within six months 
before demand made upon th^ corporation and its neglect or refusal 
to make such payment (B. C. L., § 33). 

The liability of stockholders cannot be enforced unless it has 
been adjudicated bankrupt or unless judgment has been obtained 
against the corporation and execution has been returned unsatisfied 
(B. C L., § 36). 

31. DIRECTORS. 

There must be at least three directors (B. C. L., § 17). Every 
corporation may, by its articles of organization or by an amendment 
thereto, divide its directors into classes and prescribe the tenure of 
office of the several classes; but no class shall be elected for a 
shorter period than one year or for a longer period than five years, 
and the term of office of at least one class shall expire in each year 
(B. C L., § 18). 

None of the directors are required to be residents of the com- 
monwealth. 

Every director, unless the by-laws otherwise provide, shall be a 
stockholder (B. C. L., § 18). 

Vacancies are filled in the manner prescribed in the by-laws, 
and in default of such by-law, by the directors (B. C. L., § 18). 

32. CHANGE OF NUMBER OF DIRECTORS. 

The number of directors may be increased or decreased in the 
manner provided in the by-laws. It is not necessary to file any papers 
concerning such change. 

33. STATUTORY POWERS AND FUNCTIONS OF 

DIRECTORS. 

The board of directors may exercise all the powers of the cor- 
poration, except such as are conferred by law, or by the by-laws of 
the corporation upon the stockholders (B. C. L., § 19). 
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34. DIRECTORS' MEETINGS. 

Meetings of the board of directors may be held within or without 
the commonwealth (B. C. L., § 25), at such place as may be de- 
termined by the by-laws (B. C. L., § 13). 

The manner of calling regular and special meetings of the direc- 
tors and the number of directors necessary to constitute a quorum, 
may be determined by the by-laws (B. C. L., § 13). 

Any meeting of the board of directors shall be a legal meeting 
without notice if each director, by a writing which is filed with the 
records of the meeting waives such notice (B. C. L., § 25). 

35. EXECUTIVE COMMITTEE. 

A corporation may, by its by-laws, provide for an executive 
committee to be elected from and by its board of directors. To 
such committee may be delegated the management of the current and 
ordinary business of the corporation, and such other duties as the 
by-laws may prescribe (B. C. L., § 19). 

36. OFFICERS OTHER THAN DIRECTORS. 

The business of every corporation shall be managed and con- 
ducted by a president, a board of not less than three directors, a 
clerk, a treasurer and such other officers and such agents as the cor- 
poration by its by-laws shall authorize (B. C. L., § 17). 

The directors, the treasurer, the clerk and such other officers as 
the by-laws may prescribe shall be elected annually by the stock- 
holders by ballot and the president shall be elected annually by and 
from the board of directors. Every director, unless the by-laws 
otherwise provide, shall be a stockholder. The treasurer may be re- 
quired to give a bond for the laithful performance of his duty in such 
sum and with such sureties as the by-laws may prescribe. The clerk, 
who shall be a resident of this commonwealth, shall be sworn and 
shall record all votes of the corporation in a book to be kept 
for that purpose. Every corporation may by its articles of organi- 
zation or by an amendment to such articles adopted as herein- 
after provided, divide its directors into classes and prescribe the 
tenure of office of the several classes; but no cla'ss shall be elect- 
ed for a shorter period than one year or for a longer period 
than five years, and the term of office of at least one class shall ex- 
pire in each year. Except as herein otherwise provided, the officers 
of a corporation shall hold office for one year and until their suc- 
cessors are chosen and qualified. The manner of choosing or of ap- 
pointing all other agents and officers and of filling all vacancies shall 
be prescribed by the by-laws, and, in default of such by-law, vacan- 
cies may be filled by the board of directors (B. C. L., § 18). 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

The directors of every corporation shall be jointly and severally 
liable for the debts and contracts of the corporation in the following 
cases (B. C. L., § 35): 

First. For declaring or assenting to a dividend if the corpora- 
tion is, or thereby is rendered, bankrupt or insolvent, to the extent 
of such dividend. 

Second. For debts contracted between the time of making or 
assenting to a loan, to a stockholder or director and the time of its 
payment, to the extent of such loan. 

Directors who vote against declaring such dividend or who vote 
against making said loan shall not be liable as aforesaid. 

The directors who sign the articles of organization are jointly 
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and severally liable to any stockholder of the corporation for actual 
damages caused by any statement therein which is false and which 
they know to be false (B. C. L., § ii). 

The president, treasurer and directors are jointly and severally 
liable to any stockholder of the corporation for actual damages 
caused to him by the issue of stock for which cash, so far as due, 
or the property, services or expenses, for which it was authorized 
to be issued has- not been actually received or incurred by, or con- 
veyed or rendered to the corporation (B. C. L., § 14). 

If any officer or agent of the corporation having charge of the 
copies of the articles of organization and amendments thereof, and of 
the by-laws, and of the books or records, refuses or neglects to ex- 
hibit them or to submit them to the ex'amination of stockholders, he 
or the corporation shall be liable to any stockholder for all actual 
damages sustained by reason of such refusal or neglect (B. C. L., 
§ 30). 

The president, treasurer and directors of every corporation shall 
be jointly and severally liable for all the debts and contracts of the 
corporation contracted or entered into while they are officers thereof 
if any stock is issued in violation of the provisions of section 14 (see 
No. 17 above), or if any statement or report which is required by 
the provisions of the act is made by them which is false in any ma- 
terial representation and which they know to be false; but only the 
officers who sign such statement or report shall be so liable (B. C. L , 

§ 34). 

38. POWERS OF CORPORATIONS. 

(a) In General. 

Every corporation which is subject to the provisions of this act 
shall have the following powers and privileges and shall be subject 
to the following liabilities: — 

(a) To have perpetual succession in its corporate name, unless 
a period for its duration is limited by special law. 

(b) To sue or be sued in its corporate name, and to prosecute 
or defend to final judgment an execution or decree in any court of 
law or equity. 

(c) To have a capital stock to such an amount as may be fixed 
in its agreement of association or articles of organization or of 
amendment as hereinafter provided. 

(d) To have a corporate seal, which it may alter at pleasure. 
(c) To elect all necessary officers, fix their compensation and 

define their duties. 

(f) To hold, purchase, convey, mortgage or lease within or with- 
out this commonwealth such real or personal property as the pur- 
poses of the corporation may require. 

(g) To make contracts, incur liabilities and borrow money on 
its credit and for its use. 

(h) To make by-laws not inconsistent with the laws of this 
commonwealth for regulating its government and for the administra- 
tion of its affairs as hereinafter provided. 

(i) To be dissolved or to have its affairs wound up in the man- 
ner hereinafter provided (B.C. L., § 4). 

(b) Power to Borrow Money and Incur Debts; Corporate Bonds 
and Mortgages; Limitation of Amount of Indebtedness. 

See clause (g) above. 

There is no statutory provision as to the manner of authorizing 
or executing corporate mortgages, and unless the by-laws otherwise 
provide the directors may authorize the making of a mortgage and 
the issuance of bonds. 

There is no statutory limitation on the amount of indebtedness. 
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(c) Power to Hold Stocks and Bonds. 

The statute does not expressly authorize corporations to hold 
the stocks and bonds of other corporations, although power is given 
to all corporations subject to the provisions of the business corpora- 
tion law to hold, purchase, convey, mortgage or lease within or 
without this commonwealth such real or personal property as the 
purposes of the corporation may require (B. C. L., § 4), and to issue 
stock for property, tangible or intangible (B. C. L., § 14). 

Whether a corporation may be formed under the act for the ex- 
press purpose of holding stocks of corporations is not clear. 

(d) Power to Carry on Business Without the State. 

Corporations may be organized for the purpose of carrying on 
business outside of the commonwealth (B. C. L., 55 i, 4), and every 
corporation may hold, purchase, convey, mortgage or lease without 
this commonwealth such real or personal property as the purposes 
of the corporation may require (B. C. L., § 4), and the meetings of 
the board of directors may be held without the commonwealth (B. C. 
L., § 25). 

39. CONSOLIDATION AND MERGER WITH OTHER COR- 
PORATIONS. 

There is no statutory provision for the consolidation and merger 
of business corporations. 

40. DISSOLUTION AND SURRENDER OF FRANCHISE. 

A corporation which desires to close its affairs may, unless other- 
wise provided in the agreement of association, by the vote of a ma- 
jority of all its stock, or, if two or more classes of stock have been 
issued, of a majority of each class outstanding and entitled to vote, 
authorize a petition for its dissolution to be filed in the supreme 
judicial court or in the superior court setting forth in substance the 
grounds of the application; and the court, after notice to parties in- 
terested and a hearing, may decree a dissolution of the corporation. 
A corporation so dissolved shall be held to be extinct in all respects 
as if its corporate existence had expired by the limitation of its 
charter (B. C. L., § 51). 

Every corporation whose charter expires by its own limitation or 
is annulled by forfeiture or otherwise, or whose corporate existence 
for other purposes is terminated in any other manner, shall neverthe- 
less be continued as a body corporate for three years after the time 
when it would have been so dissolved, for the purpose of prosecuting 
and defending suits by or against it and of enabling it gradually 
to settle and close its affairs, to dispose of and convey its property 
and to divide its capital stock, but not for the purpose of continuing 
the business for which it was established (B. C. L., § 52). 

41. FORFEITURE OF CHARTER. 

If a corporation fails for two successive years to file its annual 
report of condition, the supreme judicial court, upon application by 
the commissioner of corporations, after notice and a hearing, may 
decree a dissolution of the corporation (B. C. L., § 49). 

42. FOREIGN CORPORATIONS; HOW AUTHORIZED TO DO 

BUSINESS. 

No foreign business corporation organized for purposes for 
which domestic corporations may be organized under the provisions 
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of the Business Corporation Law shall engage or continue in any 
kind of business in this commonwealth the transaction of which by 
domestic corporations is not permitted by the laws of this common- 
wealth (B. C. L., § 57). 

Every such foreign corporation which has a usual place of busi- 
ness in this commonwealth, or which is engaged in this common- 
wealth, permanently or temporarily, and with or without a usual 
place of business therein, in the construction, erection^ alteration or 
repair of a building, brjdge, railroad, railway or structure of any kind, 
shall, before doing business in this commonwealth, comply with the 
following requirements: 

1. It shall in writing appoint the commissioner of corporations 
and his successor in office to be its true and lawful attorney upon 
whom all lawful processes in any action or proceeding against it 
may be served, and in such writing shall agree that any lawful 
process against it which is served on said attorney shall be of the 
same legal force and validity as if served on it, and that the authority 
shall continue in force so long as any liability remains outstanding 
against it in this commonwealth. The power of attorney and a copy . 
of the vote authorizing its execution, duly certified and authenticated, 
shall be filed in the office of the commissioner, and copies thereof 
certified by him shall be sufficient evidence thereof (B. C. L., § 58; 
as amended by Acts of 1905, c. 242). 

2. It shall also file, with the commissioner of corporations a 
copy of its charter, articles or certificate of incorporation, certified 
under the seal of the state or county in which such corporation is 
incorporated by the secretary of state thereof or by the officer having 
charge of the original record thereof, a true copy of its by-laws, and 
a certificate in such form as the commissioner of corporations may 
require, setting forth (B. C. L., § 60) : 

(a) The name of the corporation; 

(b) The location of its principal office; 

(c) The names and the addresses of its president, treasurer, 
clerk or secretary, and of the members of its board of directors; 

(d) The date of its annual meeting for the election of officers; 

(e) The amount of its capital stock, authorized and issued, the 
number and par value of its shares, the amount paid in thereon to its 
treasurer, and, if any part of such payment has been made otherwise 
than in money, of the details of such payment, so far as practicable 
in accordance with the provisions of section eleven of the Business 
Corporation Law (see No. 5, Third Step). 

At the time^of filing such papers it shall pay to the treasurer and 
receiver-general* of the commonwealth a fee of twenty-five dollars. 

Such certificate shall be subscribed and sworn to by its president, 
treasurer and by a majority of its directors or officers having the 
powers usually exercised by directors (B. C. L., § 60). 

Such foreign corporations are also required to file annual cer- 
tificates of condition in the same manner as required of domestic cor- 
porations (see No. 14 above). In the case of a foreign corporation, 
however, the assets and liabilities shall be stated as of a date not 
more than ninety days prior to the annual meeting (B. C. L., § 66). 
At the time of filing such certificate it shall pay a fee of $5 to the 
secretary of the commonwealth (B. C. L., § 91). 

Such certificate shall be accompanied by a written statement, 
under oath by an auditor, as provided in the case of domestic cor- 
poration (see No. 14 above) except that said auditor shall in all cases 
be chosen by the board of directors (B. C. L., § 67). 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 

BUSINESS WITHOUT AUTHORITY. 

Every officer of a foreign corporation which fails to comply with 
the above requirements and every agent thereof who transacts busi- 
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ness as such in this commonwealth, shall, for such failure, be liable 
to a fine of not more than five hundred dollars (B. C. L., § 60). Such 
failure shall not affect the validity of any contract with such cor- 
poration, but no action shaU be maintained or recovery had in any 
of the courts of this commonwealth by any such foreign corporation 
so long as it fails to comply with such requirements (B, C. L., § 60). 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STATU- 

TORY RESIDENT AGENT OR ATTORNEY. 

See No. 42 above. 

45. FOREIGN CORPORATIONS; BOOKS TO BE KEPT IN 

THE STATE. 

No statutory provision. 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

No statutory provision. 

47. FOREIGN CORPORATIONS; LIABILITY TO ATTACH- 

MENT. 

Foreign corporations which have property in this commonwealth 
shall be liable to be sued and have their property attached in the 
same manner and to the same extent as natural persons who are 
residents of other states and who have property in this commonwealth 
(B. C. L., § 62). 

48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 

DOMESTIC AND FOREIGN CORPORATIONS. 

Every domestic corporation, subject to the provisions of the 
Business Corporation Law, shall in each year pay to the treasurer 
and receiver-general a tax upon the value of its corporate franchise 
[that is upon the fair cash value of all of the shares constituting 
its capital stock], after deducting therefrom the value as found by 
the tax commissioner of its real estate and machinery within the 
commonwealth subject to local taxation and of securities which, if 
owned by a natural person resident in the commonwnealth, would not 
be liable to taxation, and the value as found by the tax commissioner 
of its property situated in another "state or country and subject to 
taxation therein. The tax is to be at a rate equal to the average 
of the annual rates for the three years preceding that in which the 
assessment is laid, to be determined by an apportionment of the 
whole amount to be raised by taxation upon property in the common- 
wealth during the same year as returned by the assessors of the 
several cities and towns, after deducting therefrom the amount of 
tax assessed upon polls for the preceding year as certified to the 
secretary, upon the aggregate valuation of all cities and towns for 
the preceding year. The said tax upon the value of the corporate 
franchise, after making the deductions above provided for, shall not 
exceed a tax levied at the rate aforesaid upon an amount less said 
deductions, twenty per centum in excess of the value, as found by 
the tax commissioner, of the real estate, machinery and merchandise, 
and of securities which, if owned by a natural person resident in this 
commonwealth, would be liable to taxation; and the total amount of 
tax to be paid by such corporation in any year upon its property 
locally taxed in this commonwealth and upon the value of its cor- 
porate franchise shall amount to not less than one-tenth of one per 
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centum of the market value of its capital stock at the time of said 
assessment as found by the tax commissioner (B. C. L., §§ 72, 74; Acts 
of 1904, c. 261; Acts of 1906, c. 271, § 12). 

The tax commissioner, in determining for the purposes of taxa- 
tion the value of the fracnchise, shall not take into consideration 
any debts of the corporation, unless the returns required from it con- 
tain a statement duly signed and sworn to, setting forth that no 
part of such debts was incurred for the purpose of reducing the 
amount of taxes to be paid by it (Acts of 1907, c. 395). 

Every domestic corporation shall annually, between the first and 
tenth days of May, make a return to the tax commissioner, under 
the oath of its treasurer, stating the name of the corporation and 
setting forth as of the first day of May of the year in which the 
return is made (B. C. L., § 48): 

(i.) The total authorized amount of the capital stock of the cor- 
poration; the amount issued and outstanding and the amount then 
paid thereon; the classes, if any, into which it is divided; the par 
value and number of its shares; the market value of the shares of 
its stock, or of each class of its stock if there are two or more 
classes. 

(2.) A statement in such detail as the tax commissioner may re- 
quire of the real estate, machinery, merchandise and other assets be- 
longing to the corporation within and without the commonwealth. 

(3.) A coniplete list of the stockholders of the corporation, their 
residences and the amount and class of stocks, if more than one, 
belonging to each. If stock is held as collateral security, the list 
shall state the name and residence of the pledgor and of the pledgee. 

Such return shall be filed by the tax commissioner, and shall be 
open only to the inspection of the tax commissioner, his clerks and as- 
sistants, and such other officers of the commonwealth as may have occa- 
sion to inspect it for the purpose of assessing or of collecting taxes 
(B. C. L., § 48). 

If a corporation omits to file such return or its annual report 
of condition (see No. 14 above) within thirty days after notice has 
been given by the tax commissioner or by the commissioner of cor- 
porations, it shall forfeit to' the commonwealth not less than five 
nor more than ten dollars for each day for fifteen days after the 
expiration of said thirty days and not less than ten nor more than two 
hundred dollars for each day thereafter during which such default 
continues (B. C. L., § 49). 

Every foreign corporation shall in each year, at the time of 
filing its annual certificate of condition, pay to the treasurer and 
receiver-general, for the use of the commonwealth, an excise tax to 
be assessed by the tax commissioner of one-fiftieth of one per cent, 
of the par value of its authorized capital stock as stated in its an- 
nual certificate of condition; but the amount of such excise tax shall 
not in any one year exceed the sum of two thousand dollars (B. C. 
L-, § 75; Acts of 1907, c. 578). 

There are no exemptions from the above taxes. 

49. TAXATION OF PROPERTY OF DOMESTIC AND FOR- 

EIGN CORPORATIONS. 

Every corporation which is organized or created under the layvs 
of this commonwealth and which is subject to the provisions of this 
act shall b6 subject to taxation upon all real estate and machinery 
owned by it and situated in this commonwealth by the city or town 
in which said real estate or machinery is situated, and every foreign 
corporation which is subject to the provisions of this act shall be 
subject to taxation upon all real estate, machinery and merchandise 
owned by it and situated in this commonwealth by the city or town 
in which such property is situated (B. C. L., § 71). 
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A foreign corporation is subject to taxation upon all real estate, 
machinery and merchandise owned by it and situated in this common- 
wealth by the city or town in which such property is situated (B. 
C. L., § 71). 

50. TAXATION OF SHARES OF STOCK. 

(a) Generally. 

No taxes shall be assessed in a city or town for state, county 
or town purposes upon the shares in the capital stock of domestic 
corporations for any year for which they pay to the treasurer and 
receiver-general a tax on the value of their corporate franchises. 
Such proportion of the tax collected of each of said corporations as 
corresponds to the proportion of its stock owned by persons residing 
in this commonwealth shall be distributed, credited arid paid to the 
several cities and towns in which, from the returns or other evidence, 
it appears that such persons resided on the preceding first day of 
May, according to the number of shares so held in such cities and 
towns respectively. If stock is held by co-partners, guardians, ex- 
ecutors, administrators or trustees, the proportion of tax correspond- 
ing to the amount of stock so held shall be credited and paid to the 
cities and towns where the stock would have been taxed under the 
provisions of clauses four, five, six and seven of section twenty- 
three and section twenty-seven of chapter twelve of the Revised 
Laws (B. C. L, § 86). 

Shares of foreign corporations held by residents are subject to 
assessment by the local assessor for state and local purposes. Stock- 
holders in foreign manufacturing corporations taxed within the com- 
monwealth on real estate and machinery, are entitled to a propor- 
tionate reduction for the value of real estate and machinery thus 
taxed (R. L., c. 12, § 23, par. 2). 

(b) Tax on Transfers. 

There is no tax on transfers of stock. 

(c) Inheritance and Succession Taxes. 

There is now both a direct and collateral inheritance tax in this 
commonwealth. For provisions thereof see Chapter 563 of the Acts 
of 1907. 
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1. STATUTES UNDER WHICH BUSINESS COMPANIES ARE 

INCORPORATED AND REGULATED. 

Business corporations are organized under "An Act concerning 
Corporations (Revision of 1896)," being Chapter 185 of the laws of 
1896. This act (cited herein as Corp. Act), with the several supple- 
ments and amendments enacted since 1896 and certain independent 
acts, contains the provisions of law regulating business corporations. 
Such corporations are required to pay an anijual license fee or fran- 
chise tax to the State under the provisions of "An Act to provide 
for the imposition of state taxes upon certain corporations and for 
the collection thereof" (cited herein as Tax Act), being Chapter 159, 
Laws of 1884. Several supplements and amendments to the Tax Act 
have been enacted since 1884, and in particular Chapter 19 of the 
laws of 1906, which prescribes the rate of taxation of business cor- 
porations. 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY 

BE FORMED. 

A corporation may be formed under the Corporation Act for any 
lawful purpose or purposes whatever other than a savings bank, a 
buildirg and lo^n association, an insurance company, a surety com- 
pany, a railroad company, a telegraph company, a telephone company, 
a canal company, a turnpike company or other company which shall 
need to possess the right of taking and condemning lands in this 
state, or other than a corporation provided for by the banking, trust 
company and safe deposit company acts. It is lawful to form a 
company under the Corporation Act for the purpose of constructing, 
maintaining and operating railroads, telephone or telegraph lines 
outside of New Jersey; A corporation formed for cremation pur- 
poses must file a certified copy of its certificate of incorporation 
and obtain a license from the state board of health (Corp. Act, § 6, as 
amended by P. L., 1907, c. 12). 

A corporation is not limited to one object or purpose, but may 
be formed to carry on as many different kinds of business as are set 
forth in the certificate of incorporation. 

Corporations not provided for by the Corporation Act are 
formed under the following acts: 

Banks, P. L., 1899, c. 173. 

Savings Banks, G. S., p. 2,999. 

Trust companies, P. L., 1899, c. 174. 

Safe Deposit companies, P. L., 1899, c. 175. 

Insurance companies, P. L., 1902, c. 134. 

Building and loan associations, P. L., 1903, c. 218. 

Canal companies, G. S., p. 2,635. 

Railroad companies, P. L., 1903, c. 257. 

Street railway companies, G. S., p. 3,207; P. L., 1893, c. 172; P. 
L., 1901, c. 141; P. L., 1903, c. 263. 

Telegraph, telephone and electric light companies, G. S., p. 3,456; 
P. L., 1900, c. 50. 

Water companies, G. S., p. 2,199. 

Clubs, societies and other corporations not for pecuniary profit 
are formed under P. L., 1898, c. 181. 
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3. INCORPORATORS. 

Three or more persons may form a corporation under the Cor- 
poration Act (Corp. Act, § 6). There is no statutory provision as to 
residence or citizenship of incorporators, and certificates of incor- 
poration are frequently filed where all the incorporators are residents 
and citizens of other states or foreign countries. It is implied that 
incorporators shall be natural persons of full age. Each incorpora- 
tor must subscribe for at least one share of stock. 

4. ORGANIZATION TAX, OFFICIAL FEES AND 

INCIDENTAL EXPENSES. 

A state fee of one-fiftieth of one per cent, (twenty cents per 
$1,000) of the total authorized capital stock stated in the certificate 
of incorporation (minimum fee, $25) and a recording fee of ten cents 
per folio of one hundred words (minimum fee, $1.00) must be paid 
to the secretary of state at the time of filing the certificate of incor- 
poration (Corp. Act, § 114; P. L., 1904, c. 148). The fee for a certi- 
fied copy of the certificate of incorporation is $1.00, if the copy is 
furnished. 

The fee of the county clerk for recording the certificate of incor- 
poration is ten cents a folio, and is usually about $5.00 (G. S., p. 1,451). 

Within thirty days after the first election a report must be filed 
in the office of the secretary of state; filing fee, $1.00. 

5. METHOD OF INCORPORATION. 

First Step. Preparation, execution and acknowledgment of cer- 
tificate of incorporation. 

Prepare and have bigned, sealed and acknowledged by the in- 
corporators one original certificate of incorporation. The signatures 
should be attested by a subscribing witness. 

Two complete copies of the certificate of incorporation (making 
three in all) should be prepared to be used as explained later. 

The certificate of incorporation should set forth the following 
matters (Corp. Act, § 8) : 

(i.) The name of the corporation; no name shall be assumed 
already in use by another existing corporation of the state, or so 
nearly similar thereto as to lead to uncertainty or confusion. As to 
this, inquiry by letter to the secretary of state, Trenton, N. J., will 
receive prompt reply. The name must be in the English language 
(P. L., 1903, c. 149). 

The words "insurance," "safe deposit," "trust" or "bank" cannot 
form part of the name (P. L., 1897, p. 274). 

(2.) The location (town or city, street and number, if number 
there be) of its principal office in the state: and the name of the agent 
therein and in charge thereof, and upon whom process against the 
corporation may be served (P. L., 1898, c. 173). 

(3.) The object or objects for which the corporation is formed. 

(4.) The amount of the total authorized capital stock of the cor- 
poration, which shall not be less than two thousand dollars, the num- 
ber of shares into which the same is divided and the par value of each 
share; the amount of capital stock with which it will commence busi- 
ness, which shall not be less than one thousand dollars; and if there 
be more than one class of stock created by the certificate of incor- 
poration a description of the different classes with the terms on which 
the respective classes of stock are created; see further as to preferred 
stock No. 21 below. 

(5.) The names and post-office addresses of the incorporators 
and the number of shares subscribed for by each; the aggregate of 
such subscriptions shall be the amount of capital stock with which 
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the company will commence business, and shall be at least one thou- 
sand dollars. 

The post-office address of the registered or principal office as 
stated in the certificate of incorporation may be given as the post- 
office address of each incorporator (P. L., 1898,. c. 173). 

(6.) The period, if any, limited for the duration of the Company. 

(7.) The certificate of incorporation may also contain any provi- 
sion which the incorporators may choose to insert, for the regulation 
of the business and for the conduct of the affairs of the corporation, 
and any provision creating, defining, limiting and regulating the 
powers of the corporation, the directors and the stockholders, or any 
class or classes of stockholders; provided, such provision be not in- 
consistent with this act. 

Clauses may be inserted giving the directors power to make and 
alter by-laws (Corp. Act, § 11); giving directors power to fix amount 
of profits to be reserved as working capital (Corp. Act, § 47); pro- 
viding for classification of directors (Corp. Act, § 12); providing for 
quorum at meetings of stockholders and directors (Corp. Act, § 17), 
and at annual elections (Corp. Act, § 34); providing for cumulative 
voting (P. L. 1900, c. 172); providing for voting qualifications of 
stockholders (Corp. Act, § 17); providing that any action requiring 
the consent of holders of two-thirds of stock at any meeting after 
notice to them or requiring their consent in writing to be filed, may 
be taken upon the consent of and the consent given and filed by the 
holders of two-thirds of the stock of each class represented at such 
meeting in person or by proxy (Corp. Act, § 17; P. L. 1901, c. 119). 

The certificate of incorporation must be signed and sealed in 
person (not by attorney) by all the subscribers to the capital stock 
named therein (Corp. Act, § 8). They must be natural persons, twen- 
ty-one years of age or over, three or more in number, and it is cus- 
tomary for at least one incorporator to be a resident of New Jersey. 

It will be noted that in New 'Jersey the directors of the first 
year are not named in the certificate of incorporation. 

The certificate of incorporation must be acknowledged by the in- 
corporators or proved by a subscribing witness. If executed in New 
Jersey the acknowledgment may be taken by a master in chancery, 
an attorney at law, commissioner of deeds or other officer authorized 
by law to take the acknowledgment and proof of deeds, but may not 
be taken by a notary public. 

If executed out of New Jersey the acknowledgment may be taken 
by a master in chancery or foreign commissioner of deeds for New 
Jersey or by a notary public or other officer authorized to take the 
acknowledgment and proof of deeds in such state. If not taken by a 
master in chancery or foreign commissioner a certificate of a clerk 
of a court of record under the seal of such court must be attached, 
certifying to the officer's authority and to the genuineness of his 
signature. 

Second Step. Recording certificate of incorporation in the office 
of the County Clerk in which the principal or registered office is to 
be located. 

The original and one copy of the certificate of incorporation should 
be taken to the office of the County Clerk and upon comparing the 
copy with the original, the County Clerk will stamp the original as 
recorded and return the same and make his record from the copy. 

The fee of the County Clerk for recording is ten cents a folio. 

Third Step. Filing the original certificate of incorporation in the 
office of the secretary of state. 

The original certificate of incorporation, with a copy, should be 
sent to the secretary of state at Trenton, New Jersey, with a check 
for tire organization fee at the rate of twenty cents per thousand 
dollars (minimum fee $25.00), the recording fee of ten cents per folio 
and $1.00 to cover fee for certifying the copy. 
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If after examination the secretary of state finds the certificate 
to be drawn, executed and acknowledged in conformity with the law 
he will file the same and return the copy certified by him to the sender. 
Such certified copy shall be evidence in all courts and places (Corp. 
Act, § 9). . 

The certificate of incorporation having been properly filed the 
act provides that the persons so associating, their successors and as- 
signs, shall, from the date of such filing, be and constitute a body 
corporate (Corp. Act, § lo). 

A meeting of the incorporators should be held either on two 
weeks* notice by publication or two days' personal notice to all the 
incorporators, or a meeting may be held without such notice or pub- 
lication if all the incorporators in writing waive notice and fix a 
time and place of meeting (Corp. Act, § i6). 

The meeting should be held at the place designated in the cer- 
tificate of incorporation as the principal office. 

At this meeting by-laws should be adopted, directors for the first 
year should be elected, and resolutions may be adopted authorizing 
the issue of the capital stock of the company either for cash or in 
payment of property purchased. Where the stock is to be issued 
for property, it is customary for the incorporators to adopt a resolu- 
tion specifically authorizing the directors to make such purchase. 

A meeting of the directors should now be held on such notice as 
provided in the by-laws or pursuant to a written waiver of notice 
signed by all directors. At this meeting officers are appointed for the 
first year, their salaries are fixed, bond of treasurer provided for, and 
resolutions are adopted providing for the issue of the capital stock 
either for cash or in payment of property purchased. Where stock 
is issued for property purchased the resolution should be carefully 
framed to show that the directors have appraised such property and 
adjudged the value thereof to be the amount at par of the capital 
stock issued in payment thereof, "the Corporation Act providing that 
the judgment of the directors as to the value of the property pur- 
chased shall be conclusive (Corp. Act, § 49). At this meeting reso- 
lutions should be passed appointing a bank or trust company as de- 
pository of the funds of the company, and providing how checks 
shall be signed, providing for the payment of organization expenses, 
adopting forms of certificate of stock, providing for the appointment 
of the registered agent of the company in New Jersey, providing for 
the establishment of the office out of the state, and for the trans- 
action of such other matters as may be necessary in completing the 
organization of the company. 

6. COMMENCEMENT AND DURATION OF CORPORATE 

EXISTENCE. 

The corporate existence commences on the filing of the certifi- 
cate of incorporation in the secretary of state's office (Corp. Act, § 
10), and the duration may be perpetual or for a term of years. If 
no period is specified in the certificate of incorporation the duration 
is perpetual ((Torp. Act, §§ i, 8). 

7. EXTENSION OF CORPORATE EXISTENCE. 

See No. 8 below. 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

Before the payment of any part of the capital the incorporators 
may amend the certificate of incorporation, in whole or in part, such 
amended certificate to be executed, acknowledged, recorded and filed 
in the same manner as the original certificate of incorporation (P. L. 
1898, p. 407). 
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If any part of the capital has been paid in, the corporation may 
change the nature of its business, change its name, increase its capital 
stock, decrease its capital stock, change the par value of the shares of 
its capital stock, change the location of its principal office in this state, 
extend its corporate existence, create one or more classes of preferred 
stock, and make such other amendment, change or alteration as may 
be desired in manner following (Corp. Act, § 27): 

(i.) The board of directors shall pass a resolution declaring that 
such change or alteration is advisable and calling a meeting of the 
stockholders to take action thereon. 

(2.) The stockholders* meeting shall be held upon such notice 
as the by-laws provide, and in the absence of such provision, upon 
ten days' notice, given personally or by mail. 

(3.) If two-thirds in interest of each class of stockholders hav- 
ing voting powers shall vote in favor of such amendment, change or 
alteration, a certificate thereof shall be signed by the president and 
secretary under the corporate seal, acknowledged or proved as in the 
case of deeds of real estate, and such certificate, together with the 
written assent, in person or by proxy, of two-thirds in interest of 
each class of such stockholders shall be filed in the office of the 
secretary of state. 

Upon the filing of the same the certificate of incorporation shall 
be deemed to be amended accordingly. No provision can be inserted 
by way of amendment which could not be lawfully inserted in an 
original certificate of incorporation made at the time of such amend- 
ment. The certificate of the secretary of state that such certificate 
and assent have been filed in his office shall be taken and accepted 
as evidence of such change or alteration in all courts and places. 

9. CORPORATE NAME. 

As to original selection of name see No. 5 above, and as to change 
of name see No. 8 above. See also No. 10 below. 

10. PRINCIPAL OFFICE. 

Every corporation shall maintain a principal office in this state, 
and have an agent in charge thereof, wherein shall be kept the stock 
and transfer books for the inspection of all who are authorized to 
see the same, and for the transfer of stock (Corp. Act, § 44). The 
agent in charge must be a natural person or a domestic corporation 
authorized by its charter to act as agent. The location of the prin- 
cipal or registered office, as it is commonly called, must be set forth 
in the certificate of incorporation and in every certificate, report or 
statement required by law to be made to any officer or public depart- 
ment, or to be published, filed or recorded (P. L. 1898, p. 410). The 
name of the corporation must be conspicuously displayed at the en- 
trance of its registered office (Corp. Act, § 45). The registered office 
may be changed by a resolution of the directors adopted by the vote 
of at least two-thirds of the members of the board. If the office is 
changed to another town, township or city, a copy of the resolution 
signed by the president and secretary and sealed with the corporate 
seal must be filed in the office of the secretary of state (P. L. 1897, 

p. 175). 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

See No. 10 above. 

12. BY-LAWS. 

The first by-laws are usually adopted by the incorporators at 
their first meeting. The power to mako and alter by-laws shall be in 
the stockholders, but any corporation may, in the certificate of in- 
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corporation, confer that power upon the directors; by-laws made by 
the directors under power so conferred may be altered or repealed 
by the stockholders (Corp. Act, § ii). The by-laws should provide 
for the manner of calling and conducting meetings of the stock- 
holders; fix the quorum for the stockholders' meetings and at the an- 
nual election (unless fixed by the certificate of incorporation); fix the 
time and notice to be given of the annual election; fix the number of 
directors and provide for altering such number; provide for classi- 
fication of directors if authorized by the certificate of incorporation; 
provide for an executive committee; provide whether officers shall be 
elected by the stockholders or by the directors; prescribe the duties 
of the president, secretary and other officers, if any; provide for giv- 
ing of bond by treasurer; prescribe the manner of filling vacancies 
among the directors and officers; prescribe the manner of election 
or appointment and tenure of other officers, agents, &c.; prescribe 
the manner of transferring stock on the company's books and regu- 
lations as to transfers; specify voting qualifications of stockholders 
(unless provided for by the certificate of incorporation) ; provide for 
offices out of the state and authorize the directors to meet and keep 
corporate books out of the state; provide for the date of declaration 
and payment of dividends (unless specified in the certificate of incor- 
poration) ; give the directors power to fix amount of profits to be 
reserved as working capital; and should contain such other provi- 
sions for the management of the corporation's property, and the 
regulation and government of its affairs as may be appropriate. 

13. CORPORATE BOOKS AND RECORDS. 

Every corporation shall keep at its registered office the transfer 
books in which the transfer of stock shall be registered, and the 
stock books, which shall contain the names and addresses cf the stock- 
holders, the number of shares held by them respectively, and at least 
ten days before every election an alphabetical list of stockholders 
entitled to vote at the election must be prepared and filed in the 
registered office (Corp. Act. § ss)- 

If the by-laws or certificate of incorporation so provide the direc- 
tors may keep the books of the corporation, other than the stock 
and transfer books, outside of the state (Corp. Act, § 44). 

14. ANNUAL REPORTS. 

Within thirty days after the time appointed for holding each an- 
nual election of directors a report must be filed by every domestic 
and foreign corporation in the office of the secretary of state, stating^: 

(i.) The name of the corporation; 

(2.) The location (town or city, street and number, if number 
there be), of its registered office in this state, and the name of the 
agent upon whom process against the corporation may be served; 

(3.) The character of its business; 

(4.) The amount of its authorized capital stock, and the amount 
actually issued and outstanding; 

(5.) The names and addresses of all the directors and officers of 
the company and when the term of office of each expires. The address 
of the principal office may be given as the address of any director or 
stockholder (P. L. 1898, p. 410); 

(6.) The date appointed for the next annual meeting of the 
stockholders for the election of directors; 

(7.) Whether the name of such corporation has been at all times 
displayed at the entrance of its registered office in this state, and 
whether such corporation has kept at this registered office in this 
state a transfer book in which the transfers of stock are made, and a 
stock book containing the names and addresses of the stockholders 
and the number of shares held by them respectively, open at all times 
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to the examination of the stockholders as required by law. (This 
subdivision does not apply to foreign corporations.) 

This report must be signed by the president and one other officer 
or by any two directors. For failure to file report the corporation 
is subject to a penalty to the state of $200, and "all of the directors 
of any such domestic corporation who shall willfully refuse to comply 
with the provisions hereof and who shall be in office during the de- 
fault shall at the time appointed for the next election, and for a 
period of one year thereafter, be thereby rendered ineligible for elec- 
tion or appointment to any office in the company as directors or 
otherwise" (Corp. Act, § 43; P. L. 1900, c. 124). 

On or before the first Tuesday of May in each year a tax report 
must be filed with the State Board of Assessors (P. L. 1906, c. 19). 

15. CAPITAL STOCK. 

There is no maximum limit; minimum, $2,000 (Corp. Act, § 8). 

Within ten days after the payment of each installment of capital 
stock, a certificate of such payment signed and sworn to by the presi- 
dent and secretary, or treasurer, is required to be filed in the office 
of the secretary of state (Corp. Act, § 25). If any of the said officers 
neglect or refuse to file a certificate of payment for thirty days after 
ysrritten request so to do by a creditor or stockholder, they shall be 
jointly and severally liable for all corporate debts contracted before 
the filing of such certificate (Corp. Act, § 26). As a matter of practice 
such certificate is usually not filed until the whole authorized capital 
stock has been paid in, and many corporations then file it only after 
request as above provided. 

16. MINIMUM AMOUNT OF CAPITAL WITH WHICH A 

COMPANY MAY BEGIN BUSINESS. 

One thousand dollars, which may be paid in money or property 
(Corp. Act, §§ 8, 48, 49). 

17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

Nothing but money shall be considered as payment of any part 
of the capital stock of any corporation organized under this act, ex- 
cept as hereinafter provided in case of the purchase of property 
(Corp. Act, § 48). 

Any corporation formed under this act may purchase mines, man- 
ufactories or other property necessary for its business, or the stock 
of any company or companies owning, mining, manufacturing or pro- 
ducing materials, or other property necessary for its business, and 
issue stock to the amount of the value thereof in payment therefor, 
and the stock so issued shall be full-paid stock and not liable to any 
further call, neither shall the holder thereof be liable for any further 
payment under any of the provisions of this act; and in the absence 
of actual fraud in the transaction, the judgment of the directors as 
to the value of the property purchased shall be conclusive; and in all 
statements and reports of the corporation to be published or filed 
this stock shall not be stated or reported as being issued for cash 
paid to the corporation, but shall be reported in this respect accord- 
ing to the fact (Corp. Act, § 49). 

"The meaning of section 48 is not questionable; the money must 
equal the face value of the stock. The language of section 49 is even 
more explicit; the corporation may issue stock to the amount of the 
value of the property. The value of the property in the one case, 
just as the value of the money in the other, must at least equal the 
face value of the stock. 

"The distinction between the contemplated issue of corporate 
stock for property and its issue for money lies not in the rule for 
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valuation but in the fact that different estimates may be formed of 
the value of property. When such differences are brought before ju- 
dicial tribunals the judgment of those who are by law intrusted with 
the power of issuing stock *to the amount of the value of the property/ 
and on whom, therefore, is placed the first duty of valuing the prop- 
erty, must be accorded considerable weight. But it cannot be deemed 
conclusive when duly subjected to judicial scrutiny. Nor is it nec- 
essary that conscious over-valuation or any other form of fraudulent 
conduct on the part of these primary valuers should be shown, to 
justify judicial interposition. Their honest judgment, if reached with- 
out due examination into the elements of value, or if based in part 
upon an estimate of matters which really are not property, or if plain- 
ly warped by self interest, may lead to a violation of this statutory 
rule, as surely as would corrupt motive. 

"When corporate stock has once been issued for property pur- 
chased, then the Legislature has directed the application of a different 
rule. In the words of the same section (49) *the stock so issued shall 
be full paid stock and not liable to any further call, neither shall the 
holder thereof be liable for any further payment under any of the 
provisions of the act; and in the absence of actual fraud in the trans- 
action, the judgment of the directors as to the value of the property 
purchased shall be conclusive.' Under these provisions after the prop- 
erty has been purchased and the stock issued therefor, nothing short 
of actual fraud in the transaction can impair the right of the holder 
to hold his stock as full paid stock free from further call" (Court of 
Errors and Appeals, in Donald v. American Smelting and Refining 
Co., 62 N. J., Eq. 729). 

18. PAR VALUE OF SHARES. 

Shares may be any amount. 

19. INCREASE OF CAPITAL STOCK. 

As to the manner of increasing the capital stock, see No. 8 above. 

Where the capital stock is increased the stockholders at the time 
of such increase have the right to subscribe pro rata for the increased 
stock (Way v. American Grease Co., 60 N. J., Eq. 263), unless the 
new stock is issued for property, in which case the directors have full 
power to issue stock without first offering it for subscription to the 
stockholders (Meredith v. New Jersey Zinc and Iron Co., 55 N. J. 
Eq. 211). 

20. DECREASE OF CAPITAL STOCK. 

As to the manner of decreasing the amount of the authorized 
capital stock, see No. 8 above. 

The decrease of capital stock may be effected by retiring or re- 
ducing any class of the stock, or by drawing the necessary number of 
shares by lot for retirement, or by the surrender by every shareholder 
of his shares, and the issue to him in lieu thereof of a decreased num- 
ber of shares, or by the purchase at not above par of certain shares 
for retirement, or by retiring shares owned by the corporation or by 
reducing the par value of shares; and when any corporation shall 
decrease the amount of its capital stock hereinbefore provided, the 
certificate decreasing the same shall be published for three weeks 
successively, at least once in each week, in a newspaper published in 
the county in which the principal office of the corporation is lo- 
cated; the first publication to be made within fifteen days after the 
filing of such certificate, and in default thereof the directors of the 
corporation shall be jointly and severally liable for all debts of the 
corporation contracted before the filing of the said certificate, and 
the stockholders shall also be liable for such sums as they may re- 
spectively receive of the amount so reduced; provided, no such de- 
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crease of capital stock shall release the liability of any stockholder, 
whose shares have not been fully paid, for debts of the corporation 
theretofore contracted, nor affect any reduction of the taxes that may 
be required to be paid by the charters of corporations incorporated 
by special acts (Corp. Act, § 29). 

21. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

Every corporation organized under this act shall have power to 
create two or more kinds, of stock, of such classes, with such desig- 
nations, preferences and voting .powers or restrictions or qualifica- 
tions thereof as shall be stated and expressed in the certificate of in- 
corporation or in any certificate of amendment thereof; and the power 
to increase or decrease the stock as in this act elsewhere provided 
shall apply to all or any of the classes of stock; but at no time shall 
the total amount of the preferred stocks issued and outstanding ex- 
ceed two-thirds of the capital stock paid for in cash or property, and 
such preferred stocks may, if desired, be made subject to redemption 
at any time after three years from the issue thereof, at a price not 
less than par, and the holders thereof shall be entitled to receive, 
and the corporation shall be bound to pay thereon, dividends at such 
rates and on such conditions as shall be stated in the original or 
amended certificate of incorporation, not exceeding eight per centum 
per annum, payable quarterly, half yearly or yearly; and such divi- 
dends may be made payable before any dividends shall be set apart 
or paid on the common stock, and such dividends may be made 
cumulative; provided, the corporation shall set apart or pay the 
said dividends to the holders of non-cumulative preferred stock be- 
fore any dividend shall be paid on the common stock; and in no 
event shall a holder of preferred stock be personally liable for the 
debts of the corporation; but in case of insolvency its debts or 
other liabilities shall be paid in preference to the preferred stock; 
the terms "general stock" and "common stock" are synonymous 
(Corp. Act, § 18; P. L. 1901, c. no). 

Preferred stocks may be converted into bonds (P. L 1902, c. 
58). 

22. CERTIFICATES OF STOCK. 

Every stockholder shall have a certificate, signed by the presi- 
dent and treasurer, certifying the number of shares owned by him in 
such corporation (Corp. Act, § 19). 

23. TRANSFER OF SHARES. 

The shares of stock in every corporation shall be personal property, 
and shall be transferable on the books of the corporation in such 
manner and under such regulations as the by-laws provide, and 
whenever any transfer shall be made for collateral security, and not 
absolutely, it shall be so expressed in the entry of the transfer (Corp. 
Act, § 20). This provision for transfer on the books is held to be 
for the protection of the company only, and as between the parties 
a transfer by delivery of the certificate of stock accompanied by a 
blank power of attorney is effectual to pass the title. To make an at- 
tachment effectual it is necessary, therefore, to actually attach the 
certificates of stock before delivery (Broadway Bank v. McElrath, 
13 N. J., Eq. 24). 

24. MEETINGS OF STOCKHOLDERS. 

All meetings of stockholders must be held at the registered office 
in New Jersey (Corp. Act, § 44). 

The certificate of incorporation or by-laws may determine the 
manner of calling and conducting all meetings of stockholders (Corp. 
Act, § 17). The statute requires twenty days* notice of a meeting 
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of stockholders to act upon an agreement providing for consolidation 
or merger (Corp. Act, § 105). 

Notice of a meeting of stockholders to act upon a resolution of 
the board of directors declaring it advisable to dissolve must be 
published once a week for four weeks successively (Corp. Act, § 31). 

Whenever under any of the provisions of the Corporation Act 
or any amendment thereto a corporation is authorized to take any 
action after notice to its members or stockholders, or after the lapse 
of a prescribed period of time, such action may be taken without 
notice and without the lapse of any period' of time if such action be 
authorized or approved and such requirements be waived in writing 
by every member or stockholder of such corporation or by his attor- 
ney thereunto authorized (Corp. Act, § 16; P. L. 1902, c. 58). It is 
questionable whether this provision dispenses with both the notice and 
the holding of the meeting or only with the notice. The point has 
not yet been decided. 

25. CORPORATE ACTS WHICH MUST BE DONE OR SANC- 
TIONED BY THE STOCKHOLDERS. 

Annual election of directors; unless otherwise provided in the 
certificate of incorporation or by-laws approved at a stockholders* 
meeting, a majority in interest of all the stockholders must be pres- 
ent in person or by proxy to constitute a quorum (Corp. Act, § 34). 

Change of nature of business; change of name; increase of capi- 
tal stock; decrease of capital stock; change of par value of shares 
of capital stock; extension of corporate existence; creation of one or 
more classes of preferred stock, where not provided for in the origi- 
nal certificate of incorporation or other amendment, change or alter- 
ation of the certificate of incorporation; affirmative vote of two-thirds 
in interest of each class of stockholders having voting powers at a 
special meeting called for the purpose and also the assent in writing 
of such stockholders (Corp. Act, § 27; see No. 8 above). 

Conversion of preferred stock into bonds; consent of two-thirds 
in interest of each class of stockholders present in person or by 
proxy at a meeting called in the manner provided in Section 27 of 
the Corporation Act (see No. 8 above), (P. L. 1902, c. 58). 

Merger or consolidation with other corporation or corporations; 
affirmative vote of the holders of two-thirds of all the capital stock 
at a meeting called for the purpose (Corp. Act, § 104). 

Lease of property and franchises to other corporation; assent of 
two-thirds in interest of the stockholders (P. L. 1899, p. 334). 

Dissolution; consent of two-thirds in interest of all the stock- 
holders must be given by vote at a meeting called for the purpose 
and also in writing (Corp. Act, § 31). 

26. VOTING BY STOCKHOLDERS. 

Unless otherwise provided in the certificate of incorporation or 
by-laws, at every election each stockholder is entitled to one vote for 
each share of stock held by him, but no share of stock can be voted 
on at an election which has been transferred on the books within 
twenty days next preceding such election (Corp. Act, § 36). 

The by-laws should prescribe the number of shares to entitle the 
stockholders to one or more votes at all meetings of the stockholders 
•(Corp. Act, § 17). 

At all meetings of stockholders and elections stockholders may 
vote by proxy (Corp. Act. §§ 17, 36). 

At an election no proxy shall be voted on after three years from* 
its date (Corp. Act, § 36). 

Unless otherwise provided in the by-laws, at meetings of stock- 
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holders other than elections, stockholders are entitled to vote on all 
shares held at the time of the meeting. 

27. CUMULATIVE VOTING. 

Cumulative voting is permitted only when expressly authorized 
by the certificate of incorporation, original or amended (P. L. 1900, 
p. 418). 

28. VOTING TRUSTS. 

There is no statutory provision for voting trusts. Such voting 
pools or trusts may be created, however, where they are to continue 
for a limited period and are entered into for the purpose of carrying 
out a definite plan of conducting and managing the affairs of the 
corporation. Each case, however, must be decided on its own merits 
(see Chapman v. Bates, 61 N. J., Eq., 658; see also Warren v. Pim, 
66 N. J. Law, 353). 

29. RIGHT OF STOCKHOLDERS TO INSPECT CORPORATE 

BOOKS. 

The corporation act provides that the transfer book and stock 
book required to be kept at the registered office shall at all times 
during the usual hours for business be open to the examination of 
every stockholder (Corp. Act, § ss)- The Supreme Court has held, 
however, that the purpose of the stockholder in seeking an examina- 
tion under this statute must have reference to an election of directors 
or otherwise be germane to his status as a stockholder, and that 
such right is not absolute (O'Hara v. National Biscuit Co., 54 Atl. 
Rep., 241). 

The common law right of a stockholder to examine the books and 
records of the corporation is recognized by the courts and such right 
will be enforced by mandamus where its exercise is sought in good 
faith and for a specific purpose, but in all cases the allowance of the 
writ is within the discretion of the court upon the facts presented 
in each particular case (State ex rel. Bruning v. Hoboken Printing & 
Publishing Co., 50 Atl. Rep., 906). 

30. LIABILITY OF STOCKHOLDERS. 

Where the whole capital of a corporation shall not have been paid 
in, and the capital paid shall be insufficient to satisfy its debts and 
obligations, each stockholder shall be bound to pay on each share 
held by him the sum necessary to complete the amount of such 
share, as fixed by the charter of the corporation, or such proportion 
of that sum as shall be required to satisfy such debts and obligations 
(Corp. Act, § 21). * • 

Such liability cannot be enforced by creditors until all remedies 
against the corporation have been exhausted and then only in a pro- 
ceeding in equity (Bickley v. Schlag, 46 N. J., Eq 533), or in bank- 
ruptcy (Matter of Remington Automobile & Motor Co., 153 Fed., 

345). 

A bona fide transfer of stock recorded on the books of the com- 
pany releases the transferor from all liability on account of such 
shares (Hood v. McNaughton, 54 N. J. Law, 425). 

Stockholders are also liable to repay the amount of dividends 
received when such dividends are declared out of capital (Williams 
V. Boice, 38 N. J., Eq. 364). 

31. DIRECTORS. 

There must be at least three directors (Corp. Act, § 12). 

By so providing in the certificate of incorporation, the directors 
may be classified in respect to the time for which they shall severally 
hold office, the several classes to be elected for different terms, pro- 
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vided, however, that no class shall be elected for a shorter period 
than one year or for a longer period than five years, and that the 
term of office of at least one class shall expire in each year. The 
certificate of incorporation may provide that the directors of any 
class shall be elected by the stockholders of any class or classes to 
the exclusion of the others (Corp. Act, § 12). 

At least one of the directors shall be an actual resident of this 
state (Corp. Act, § 12). 

At the time of his election a director must be a bona fide stock- 
holder (Corp. Act, § 39). 

32. CHANGE OF NUMBER OF DIRECTORS. 

The number of directors may be increased or decreased in the 
manner provided in the by-laws. It is not necessary to file any pa- 
pers concerning such change. 

33. STATUTORY POWERS AND FUNCTIONS OF 

DIRECTORS. 

The business of every corporation shall be managed by its direc- 
tors (Corp. Act, § 12). Except where the statute or the certificate 
of incorporation of the company requires the assent or vote of the 
stockholders to be taken the directors may do any act within the 
powers of the corporation (Plaquemines Tropical Fruit Co. v. Buck, 
52 N. J., Eq. 219; Ellerman v. Chicago, &c., Co., 49 N. J., Eq. 217). 

The courts will not interfere with the corporate acts of direc- 
tors if the same are within the powers of the corporation, and in 
furtherance of its purposes; if the same were done in good faith 
and in the exercise of an honest judgment (Berger v. United States 
Steel Corporation, 53 Atl. Rep., 68). 

See also Nos. 8, 10, 12, 17, 36, 39 and 40. 

34. DIRECTORS' MEETINGS. 

The manner of calling and conducting meetings may be provided 
for in the certificate of incorporation or the by-laws. 

If the by-laws or certificate of incorporation so provide the direc- 
tors may hold their meetings and have an office and keep the books 
of the corporation (except the stock and transfer books) outside of 
the state (Corp. Act, § 44). 

35. EXECUTIVE COMMITTEE. 

There is no statutory authority for the delegation of powers of 
directors to coijimittees and the question has not been directly de- 
cided by the courts. Under sub-division VII of § 8, of the Corporation 
Act, provision may without doubt be made in the certificate of in- 
corporation for executive and other committees. Most of the im- 
portant charters filed contain such provisions. 

36. OFFICERS OTHER THAN DIRECTORS. 

Every corporation organized under this act shall have a president, 
secretary and treasurer, who shall be chosen either by the directors 
or stockholders, as the by-laws may direct, and shall hold their offices 
until others are chosen and qualified in their stead; the president 
shall be chosen from among the directors; the secretary shall be 
sworn to the faithful discharge of his duty, and shall record all the 
votes of the corporation and directors in a book to be kept for that 
purpose, and perform such other duties as shall be assigned to him; 
the treasurer shall give bond in such sum, and with such surety or 
sureties, as shall be required by the by-laws, for the faithful discharge 
of his duty (Corp. Act, § 13). 
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The corporation may have such other officers, agents and factors, 
who shall be chosen in such manner and hold their office for such 
terms as may be prescribed in the by-laws (Corp. Act, § 14). 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

There is no liability on the part of directors except for making 
unauthorized dividends or reductions of capital, for failing to pub- 
lish certificate of decrease of capital stock, for making loans to stock- 
holders, for making false reports, for failing to display sign at prin- 
cipal office, or for breach of trust and acts of misconduct. Officers are 
not' liable except for refusing to exhibit the stock book, transfer book 
and alphabetical list of stockholders, for making false reports or for 
failing to file a certificate of payment of capital stock after request 
so to do by a stockholder or creditor and for acts of misconduct. 

38. POWERS OF CORPORATIONS. 

(a) In General. 

Every corporation shall have power: 

(i.) To have succession, by its corporate name, for the period 
limited in its charter or certificate of incorporation, and when no 
period is limited, perpetually; 

(2.) To sue and be sued in any court of law or equity; 

(3.) To make and use a common seal, and ^Iter the same at 
pleasure; 

(4.) To hold, purchase and convey such real and personal estate as 
the purposes of the corporation shall require, and all other real estate 
which shall have been bona fide conveyed or mortgaged to the said 
corporation by way of security, or in satisfaction of debts, or pur- 
chased at sales upon 'judgment or decree obtained for such debts; 
and to mortgage any such real or personal estate with its franchises; 
the power to hold real and personal estate shall include the power 
to take the same by devise or bequest; 

(5.) To appoint such officers and agents as the business of the 
corporation shall require, and to allow them suitable compensation; 

(6.) To make by-laws, fixing and altering the number of its 
directors, and providing for the management of its property, the reg- 
ulation and government of its affairs, and the transfer of its stock, 
with penalties for the breach thereof not exceeding twenty dollars; 

(7.) To wind up and dissolve itself, or be wound up and dis- 
solved in manner hereafter mentioned (Corp. Act, § i). 

In addition to the powers enumerated in the first section of this 
act and the powers specified in its charter or in the act or certificate 
under which it was incorporated, every corporation, its officers, direc- 
tors and stockholders, shall possess and exercise all the powers and 
privileges contained in this act, so far as the same are necessary 
or convenient to the attainment of the objects set forth in such charter 
or certificate of incorporation; and shall be governed by the provi- 
sions and be subject to the restrictions and liabilities in this act con- 
tained, so far as the same are appropriate to and not inconsistent 
with such charter or the act under which such corporation was form- 
ed; and no corporation shall possess or exercise any other corporate 
powers, except such incidental powers as shall be necessary to the 
exercise of the powers so given (Corp. Act, § 2). 

<b) Power to Borrow Money and Incur Debts; Corporate Bonds and 
Mortgages; Limitation of Amount of Indebtedness. 

Corporations have implied power to borrow money and to give 
security for its repayment and to mak-e negotiable notes (Lucas v. 
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Pitney, 27 N. J. Law, 221; Fifth Ward Sav. Bank v. First Nat. Bank, 
48 N. J. Law, 513). 

A corporation may mortgage any of its real or personal estate 
with its franchises (Corp. Act, § i). 

There is no statutory requirement as to the assent of stock- 
holders to the making of corporate mortgages, and in the absence 
of restrictive provisions in the certificate of incorporation the direc- 
tors have full power to mortgage all or any of the corporate 
property (Hackensack Water Co. v. DeKay, 36 N. J., Eq., 548). 

There is no statutory limitation as to the amount of indebtedness 
that may be contracted by a business corporation. 

(c) Power to Hold Stocks and Bonds. 

Any corporation may purchase, hold, sell, assign, transfer, mort- 
gage, pledge or otherwise dispose of the shares of the capital stock 
of, or any bonds, securities or evidences of indebtedness created by 
any other corporation or corporations of this or any other state, and 
while owner of such stock may exercise all of the rights, powers and 
privileges of ownership, including the right to vote thereon (Corp. 
Act, § 51). 

A corporation may acquire and hold its own shares, but such 
shares may not be voted upon directly or indirectly (Corp. Act, §§ 
29, 38; Chapman v. Ironclad Rheostat Co., 62 N. J. Law, 497). 

(d) Power to Carry On Business Without the State. 

Any corporation of this state may conduct business, have one 
or more offices, and hold, purchase, mortgage and convey real and 
personal property outside of this state in any of the several states, 
territories, possessions and dependencies of the United States, the 
District of Columbia, and in foreign countries, provided such powers 
are included within the objects set forth in its certificate of incorpora- 
tion (Corp. Act, § 7; P. L. 1905, c. 263). • 

If the corporation is to conduct business in other states or in 
foreign countries and hold property therein such powers must be 
specified in the objects (Corp. Act, § 7). 

39. CONSOLIDATION AND MERGER WITH OTHER COR- 
PORATIONS. 

Any two or more corporations organized for the purpose of carry- 
ing on any kind of business of the same or a similar nature may 
merge or consolidate into a single corporation, which may be either 
one of said merging or consolidating corporations or a new corpora- 
tion to be formed by means of such merger and consolidation (Corp. 
Act, § 104). 

The directors of the consolidating corporations may enter into 
a joint agreement under the corporate seals of the respective corpora- 
tions, providing for the terms and conditions of such consolidation; 
such agreement must be submitted to the stockholders of each of the 
corporations separately at a meeting thereof called for the purpose 
of taking the same into consideration. Twenty days' notice of the 
time, place and object of such meeting must be mailed to the last 
known post-office address of each stockholdei. If the votes of the 
holders of two-thirds of all the capital stock of each of the corpora- 
tions shall be for the adoption of said agreement that fact shall be cer- 
tified thereon by the secretary of each of the respective corpora- 
tions under the seal thereof, and the agreement so adopted and so 
certified must be fjled in the office of the secretary of state (Corp. Actj 

§ 105). 

Dissenting stockholders may petition the court to have their stock 
appraised, and such appraisement has the effect of a judgment against 
the consolidated corporation (P. L. 1902, p. 700). 
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40. DISSOLUTION AND SURRENDER OF FRANCHISE. 

Whenever, in the judgment of the board of directors, it shall be 
deemed advisable and most for the benefit of such corporation that it 
should be dissolved, the board, within ten days after the adoption of a 
resolution to that effect by a majority of the whole board at any 
meeting called for that purpose, of which meeting every director 
shall have received at least three days' notice, shall cause notice pi 
the adoption of such resolution to be mailed to each stockholder 
residing in the United States, and also beginning within said ten 
days cause a like notice to be published in a newspaper published in 
the county wherein the corportion shall have its principal office, at 
least four weeks successively, once a week, next preceding the time 
appointed for the same, of a meeting of the stockholders to be held 
at the office of the corporation, to take action upon the resolution so 
adopted by the board of directors, which meeting shall be held be- 
tween the hours of ten o'clock in the forenoon and three o'clock in 
the afternoon of the day so named, and which meeting may, on the 
day so appointed, by consent of a majority in interest of the stock- 
holders present be adjourned from time to time for not less than eight 
days at any one time, of which adjourned meeting notice by adver- 
tisement in said newspaper shall be given; and if at any such meet- 
ing two-thirds in interest of all the stockholders shall consent that a 
dissolution shall take place and signify their consent in writing, such 
consent, together with a list of the names and residences of the direc- 
tors and officers, certified by the president and the secretary or treas- 
urer, shall be filed in the office of the secretary of state, who, upon 
being satisfied by due proof that the requirements aforesaid have been 
complied with, shall issue a certificate that such consent has been 
filed, and the board of directors shall cause such certificate to be 
published four weeks successively, at least once a week, in a news- 
paper published in said county; and upon the filing in the office of 
the secretary of state of an affidavit that said certificate has been so 
published, the corporation shall be dissolved and the board shall pro- 
ceed to settle" up and adjust its business and affairs; whenever all 
the stockholders shall consent in writing to a dissolution, no meeting 
or notice thereof shall be necessary, but on filing said consent in the 
office of the secretary of state he shall forthwith issue a certificate 
of dissolution, which shall be published as above provided (Corp. Act, 

§ 31)- 

The incorporators named in any certificate of incorporation, be- 
fore the payment of any part of the capital, and before beginning 
the business for which the corporation was created, may surrender all 
their corporate rights and franchises by filing in the office of the 
secretary of state a certificate, verified by oath, that no part of the 
capital has been paid and such business has not been begun, and sur- 
rendering all rights and franchises, and thereuoon the said corporation 
shall be dissolved (Corp. Act, § 32). 

41. FORFEITURE OF CHARTER. 

If a corporation fails to bring its books into the state, after being 
ordered so to do by the Court of Chancery or the Supreme Court its 
charter may be declared forfeited by the court making such order 
(C^orp. Act, § 44). 

The charter of any corporation neglecting or refusing for two 
consecutive years to pay state taxes may be declared void by proc- 
lamation of the Governor (P. L. 1896, p. 319; P. L. 1905, c. 259) 

Where a corporation exercises powers not authorized by its char- 
ter the Attorney General mav take proceedings against the corpora- 
tion to compel it to cease from exercising such powers or to revoke 
the charter (Camden and Atlantic R. R. Co. v. Mays Landing, etc., 
R. R. Co., 48 N. J. Law, 530). 

83 



New Jersey . 

42. FOREIGN CORPORATIONS; HOW AUTHORIZED TO 

DO BUSINESS. 

Foreign corporations are permitted to carry on business in the 
state upon complying with the following requirements: 

A copy of the charter or certificate of incorporation of the cor- 
poration attested by the president and secretary, under the corporate 
seal, and a statement attested in like manner of the amount of capi- 
tal stock authorized and the amount actually issued, the character of 
the business which it is to transact in this state, and designating its 
principal office in this state and an agent who shall be a domestic 
corporation or a natural person of full age actually resident in this 
state, together with his place of abode, upon which agent process 
against such corporation may be served, must be filed in the office of 
the secretary of the state, together with a statement or report in the 
same form as the annual report required to be made by domestic 
corporations (see No. 14 above) (Corp. Act, § 97). 

Upon filing the above papers and paying the fees as hereinafter 
provided the secretary of state will issue to such corporation a cer- 
tificate that it is authorized to transact business in this state (Corp. 
Act, § 97). 

The fees of the secretary of state for filing the above papers are 
$1.00 for the report, ^ recording fee of ten cents per folio, and a 
fee equal in amount to the fee or tax which a New Jersey corporation 
having the same authorized capital stock would be required to pay 
in the state where such foreign corporation was incorporated for the 
privilege of doing business in that state (Corp. Act, § loi). 

The minimum fee is $10.00 (Corp. Act, § 114). 

Annually thereafter within thirty days after the time fixed for 
holding the annual meeting of the stockholders of the company a re- 
port must be filed (see No. 14 above). 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 

BUSINESS WITHOUT AUTHORITY. 

Until such corporation so transacting business in this state shall 
have obtained a certificate of the secretary of state it shall not 
maintain any action in this state upon any contract made by it in 
this state ((3orp. Act, § 98). 

Such corporation is also subject to a penalty of $200 for each 
offence for transacting business without authority (Corp. Act, § 100). 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STAT- 

UTORY RESIDENT AGENT OR ATTORNEY. 

See No. 42 above. 

* 

45. FOREIGN CORPORATIONS: BOOKS TO BE KEPT IN 

THE STATE. 

No statutory requirement. 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

No statutory requirement. 

47. FOREIGN CORPORATIONS; LIABILITY TO 

ATTACHMENT. 

Foreign corporations which have obtained authority to do busi- 
ness in the state are not subject to attachment merely because they 
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are foreign corporations. Foreign corporations which have not ob- 
tained authority are subject to attachment at all times (P. L., 1901, 
p. 158). 

48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 
DOMESTIC AND FOREIGN CORPORATIONS; 

EXEMPTIONS. 

An annual state tax is imposed on the issued and outstanding cap- 
ital stock as follows (P. L. 1906, c. 19): 

On all amounts up to and including $3,000,000, one-tenth of one 
per cent. 

Over $3,000,000 but not over $5,000,000, one-twentieth of one 
per cent. 

For each additional $1,000,000 the sum of $50. 

A report must be filed with the State Board of Assessors, Tren- 
ton, New Jersey, on or before the first Tuesday of May in each year, 
stating the amount of capital stock issued and outstanding on the 
first day of January preceding, the making of such report, together 
with such other information as may be required by the Board (P. L., 
1906, c. 19). The amount of the tax must be paid to the State Comp- 
troller on or before the first day of July, interest at the rate of one 
per cent, a month beginning to run from that date (Tax Act, § 5). 

The statute exempts the following corporations from payment 
of the annual franchise tax: 

Manufacturing or mining corporations at least fifty per cent 
of whose capital stock issued and outstanding is invested in 
mining or manufacturing carried on within this state, and which 
mining or manufacturing corporations shall have stated in the annual 
return to the State Board of Assessors where the mine or manu- 
facturing establishment of such corporation or corporations is or are 
located, the character of the ores mined or the goods manufactured, 
the total amount of its capital stock embarked in the business of 
mining or manufacturing and the amount of capital stock actually 
employed in New Jersey in carrying on such mining or manufactur- 
ing business (P. L., 1906, c. 19). 

Such corporations having less than fifty per cent, of their capital 
stock so invested are entitled to a deduction from the amount of 
their assessable capital stock of the assessed value of their real and 
personal estate used in manufacturing or mining in the state (P. L. 
1906, c. 19). 

When, by the laws of any . other stnte or nation, any other or 
greater taxes, fines, penalties, licenses, fees or other obligations or 
requirements are imposed upon corporations of this state doing 
business in such other state or nation, or upon their agents therein, 
than the laws of this state impose upon their corporations or agents 
doing business in this state, so long as such laws continue in force 
in such foreign state or nation, the same taxes, fines, penalties, 
licenses, fees, obligations and requirements of whatever kind shall 
be imposed upon all corporations of such other state or nation doing 
business within this state and upon their agents here; provided, that 
nothing herein shall be held to repeal any duty, condition or require- 
ment now imposed by law upon such corporations of other states 
or nations transacting business in this state (Corp. Act, § loi). 

This law is not enforced so far as annual state taxes are con- 
cerned, and no such taxes are collected from foreign business cor- 
porations^ This provision of the statute is applied, however, when a 
foreign corporation files papers in the office of the Secretary of State 
to authorize it to do business in New Jersey and it is required to 
pay the same fee as would be payable by a New Jersey corporation 
in the state where such foreign corporation was incorporated. 
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49. TAXATION OF PROPERTY OF DOMESTIC AND 

FOREIGN CORPORATIONS. 

All real and personal property of a corporation is taxed the same 
as the real and personal property of an individual (Corp. Act, § no). 

Tangible personal property is assessed and taxed in the tax 
district where such property is found. Other personal property 
where the principal office is located (P. L. 1903, c. 394, § 11). Real 
estate is assessed where situated (P. L. 1903, c. 394, § 6). 

Foreign corporations regularly doing business in this state are 
assessed for the amount of capital usually employed in this state in 
the doing of such business, and not otherwise taxed as real property 
or tangible personal property, in the tax district where such business 
is most usually carried on and transacted (P. L. 1903, c. 394, § 16). 
Real estate is taxed where located (Id., § 6). Tangible personal 
property is assessed in the tax district where found (Id., § 11). 

Mortgages owned by corporations are exempt from taxation 
(Id. § 16). 

All property is assessed as of the 20th day of May in each year 
(Id* § 5)1 and taxes must be paid before the 20th day of December 
following (Id., § 42). 

50. TAXATION OF SHARES OF STOCK. 

(a) Generally. 
Shares of stock are not taxed. 

(b) Tax on Transfers. 

No tax is imposed on transfers of shares. 

(c) Inheritance and Succession Taxes on Shares of Stock. 

Shares of stock owned by a resident of the state are subject to a 
collateral inheritance tax of $5.00 on each $100 of the clear market 
value. This tax is not imposed where the beneficiary is the father, 
mother, husband, wife, child, brother, or sister, lineal descendant, 
wife or widow of a son or husband of a daughter of the decedent, or 
a religious or charitable institution (P. L. 1894, p. 318; P. L., 1906, 
c. 228). 
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1. STATUTES UNDER WHICH BUSINESS COMPANIES ARE 

INCORPORATED AND REGULATED. 

Business corporations are organized under the Business Corpora- 
tions Law (cited herein as B. C. L.), Chapter 567, Laws of 1890, 
entirely re-enacted by Chapter 691, Laws of 1892. Such corporations 
are also subject to the provisions of the General Corporation Law 
(cited herein as G. C. L.), Chapter 563, Laws of 1890, entirely re- 
enacted by Chapter 687, Laws of 1892, and of the Stock Corporation 
Law (cited herein as S. C. L.), Chapter 564, Laws of 1890, entirely 
re-enacted by Chapter 688, Laws of 1892. Such corporations are 
taxed according to the provisions of the Tax Law (cited herein as 
Tax L.), Chapter 908, Laws of 1896. 

Each of the above acts has been amended from time to time. 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY 

BE FORMED. 

Any lawful business purpose or purposes other than banking, 
insurance, railroad or other transportation business, or an educational 
institution or corporation which may be incorporated as provided in 
the University Law (B. C. L. § 2, as amended by L. 1907, c. 646). 

A corporation is not limited to one object or purpose, but may be 
formed to carry on as many different kinds of business as are set 
forth in the certificate of incorporation, and in order to attain its 
legitimate objects may deal precisely as an individual may who seeks 
to accomplish the same ends. 

Banks, savings banks, trust companies, building and mutual loan 
corporations, co-operative loan associations, mortgage, loan and in- 
vestment corporations, safe deposit companies and associations for 
loaning money on personal property, are formed under the Banking 
Law (L. 1892, c. 689). 

Insurance Companies of all kinds must be formed under the In- 
surance Law (L. 1892, c. 690). 

Railway corporations of all kinds must be formed under the 
Railroad Law (L. 1892, c. 676, Laws of 1892). 

Ferry corporations, navigation corporations, stage coach corpora- 
tions, tramway corporations, pipe line corporations, gas and electric 
light corporations, water works corporations, telegraph and telephone 
corporations, turnpike, plank road and bridge corporations, must be 
formed under the Transportation Corporations Law (L. 1895, c. 566). 

3. INCORPORATORS. 

Three or more natural persons of full age, at least two-thirds of 
whom must be citizens of the United States, and at least one a resi- 
dent of the State of New York (B. C. L., § 2; G. C. L., § 4). 

Each incorporator must subscribe for at least one share of stock. 

4, ORGANIZATION TAX, OFFICIAL FEES AND 

INCIDENTAL EXPENSES. 

An organization tax of one-twentieth of one per cent, or fifty 
cents per $1,000 of the total authorized capital stock stated in the 
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certificate of incorporation (minimum tax, $i) must be paid to the 
State Treasurer (Tax L., § i8o). 

The secretary of the staters fee for filing the certificate of incor- 
poration is $10, and for recording 15 cents per folio of one hundred 
words. 

The fee of the county clerk for filing the certificate is 6 cents and 
for recording 10 cents per folio. 

5. METHOD OF INCORPORATION. 

First Step. Preparation, execution, acknowledgment and authen- 
tication of certificate of incorporation. 

Prepare and have signed and acknowledged by the incorporators 
duplicate original certificates of incorporation and prepare an addi- 
tional copy (making three in all) completed as to signatures and 
dates. By executing the certificate in duplicate the expense of a 
certified copy for filing with the county clerk is saved, as explained 
later. Before filing carefully compare the duplicate originals and 
see that they are identical in every respect. 

The certificate of incorporation shall contain (B. C. L., § 2) : 

(i.) The name of the proposed corporation. The name must 
be in the English language, and must not conflict with the name of 
any existing domestic corporation or of any foreign corporation au- 
thorized to do business in this state (G. C. L., § 6). As to this, inquiry 
by letter to Secretary of State, Albany, N. Y., will receive prompt 
reply. The words "trust," "bank," "banking," "insurance," "assur- 
ance," "indemnity," "guarantee," "guaranty," "title," "savings," "in- 
vestment," "loan," or "benefit" cannot be included in the name (G. C. 

L., § 6; L. 1907, c. 115). 

(2.) The purpose or purposes for which it is to be formed. 

(3.) The amount of the capital stock, and if any portion be 
preferred stock the preferences thereof (see No. 21 below). 

(4.) The number of shares of which the capital stock shall con- 
sist, each of which shall not be less than five nor more than one 
hundred dollars, and the amount of capital not less than five hundred 
dollars, with which said corporation will begin business. 

(5.) The city, village or town in ^Yhich its principal business 
office is to be located. If it is to be located in the City of New York, 
the borough therein in which it is to be located (L. 1903, c. 525). 

(6.) Its duration (see No. 6 below). 

(7.) The number of its directors, not less than three. 

(8.) The names and postoffice addresses of the directors for the 
first year (see No. 31 below). 

(9.) The names and postoflSce addresses of the subscribers to 
the certificate, and a statement of the number of shares of stock 
which each agrees to take in the corporation. 

If meetings of the directors are to be held only within the state 
the certificate and by-laws must so provide (L. 1904, c. 446). 

Clauses may be inserted giving the corporation power to hold 
stock in other corporations (S. C. L., § 40); providing for cumulative 
voting (G. C. L., § 20); providing that directors need not be stock- 
holders (S. C. L., § 20); limiting the voting power of stockholders 
(G. C. L., § 62). 

The certificate of incorporation may also provide, if the duration 
of the corporation is limited, that the consent of stockholders owning 
a greater percentage than two-thirds of the capital stock shall be 
requisite to effect an extension of corporate existence (L. 1905, c. 256). 

The certificate may contain any other provision for the regula- 
tion of the business and conduct of the affairs of the corporation and 
any limitation upon its powers, and upon the powers of its directors 
and stockholders which does not exempt them from any obligation or 
from the performance of any duty imposed by law (B. C. L., § 2). 
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Each of the duplicate originals must be signed by at least three 
subscribers to stock, who must be natural persons twenty-one years 
of age or over, two-thirds of whom must be citizens of the United 
States and at least one a resident of the state of New York (B. C. L., 
§ 2; G. C L., § 4). 

The same persons may be subscribers to the certificate and di- 
rectors for the first year. It is not necessary, however, that the 
directors named shall also be incorporators or subscribers for stock 
(Hamilton Trust Co. v. Clemes, 163 N. Y., 423). 

The subscribers must acknowledge the making, signing and ex- 
ecution of each duplicate original before a Notary Public or other 
officer authorized by law to take the acknowledgment of deeds (see 
Real Property Law, § 248 et seq.). 

Where an acknowledgment is taken in one county and the dupli- 
cate original certificate is to be filed in the office of the clerk of 
another county, it is necessary to attach a certificate of the clerk of 
the county in which the acknowledgment is taken authenticating the 
signature of the notary or other officer taking the acknowledgment 
(Real Property Law, § 259). 

A county clerk^s certificate is not required to be attached to the 
original filed with the secretary of state. 

If executed out of the state, the acknowledgment may be taken 
by a Commissioner of Deeds for New York in the state where taken, 
or before an officer authorized by the laws of such state to take the 
acknowledgment of deeds therein. Where an acknowledgment is 
taken out of the state it is necessary to attach to the certificate of 
thfe acknowledgment a certificate under the seal of a court of record 
authenticating the signature of the officer taking the acknowledgment 
(Real Property Law, §§ 260, 261). 

Second Step. Payment of organization tax to state treasurer 
and filing the certificate of incorporation in the office of the secretary 
of state. 

One of the duplicate originals is sent to the secretary of state at 
Albany, N. Y. (G. C. L., § 5), with a check or money order for the 
exact amount of his filing and recording fees, viz.: 

Filing fee, $10 in every case. 

Recording fee, 15 cents per folio of one hundred words contain- 
ed in the certificate (Executive Law, § 26). 

At the same time send check (if over $25 check must be certified) 
or money order for the organization tax at the rate of 50 cents per 
$1,000 of authorized capital stock (minimum tax $1) to the State 
Treasurer, Albany, N. Y. (Tax L., § 180). Do not send check for 
organization tax to the secretary of state. 

If the certificate of incorporation is in proper form the secretary 
of state notifies the state treasurer, who issues duplicate receipts for 
the tax, delivers one to the secretary of state, and forwards the other 
to the person who paid the tax. The secretary of state attaches the 
duplicate tax receipt to the certificate of incorporation in his posses- 
sion, stamps thereon the amount and date of payment of the tax, 
files and records the certificate of incorporation, and notifies the 
person from whom he received it of such filing. The secretary of 
state prefers that all papers filed in his office be written or type- 
written on legal size paper, the files being arranged for papers of 
that size. 

Third Step. Filing the duplicate original certificate of incorpora- 
tion in the office of the county" clerk. 

The other duplicate original may now be filed in the office of the 
clerk of the county in which the principal office as stated in the 
certificate of incorporation is located. The duplicate, receipt of the 
state treasurer must be attached — the certificate will not be filed with- 
out it (G. C. L., § 5). The county clerk's fees are: 

Filing fee, 6 cents. 
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Recording fee, lo cents per folio of one hundred words contained 
in the certificate (Code C. P.,.§ 3304). 

The incorporation of the company is now complete. In order 
that the company may at all times have at hand the legal proof of its 
incorporation (Code C. P., § 933), the copy of the certificate of incor- 
poration provided for in the First Step above should be forwarded to 
the secretary of state either at the time of sending the original, or 
later, with the request that he certify and return it. The fees for 
certification are 15 cents for each 100 words and one dollar for affixing 
the seal. This copy should also be certified by the county clerk in 
whose office the other duplicate original is filed. 

In lieu of the duplicate original it is permissible to file in the 
county clerk's office with the duplicate tax receipt a copy of the cer- 
tificate of incorporation certified by the secretary of state. It is less 
expensive, however, to file a duplicate original. 

There is no statutory provision for a meeting of the incorpor- 
ators. It is customary, however, to hold a meeting of the sub- 
scribers to the certificate of incorporation and the other subscribers 
for stock, if any. 

At this meeting by-laws are adopted and resolutions are passed 
authorizing the issue of the shares of stock, either for cash or for the 
purchase of property, or both. 

A meeting of the directors named in the certificate of incorpora- 
tion is then held and the by-laws adopted by the subscribers are ap- 
proved and re-adopted, officers for the first year are appointed (S. C. 
L-> § 27), their salaries are fixed, bond of treasurer and other officers 
if required provided for (S. C. L., § 27), resolutions adopted authoriz- 
ing the issue of the shares of stock, for cash or for the purchase of 
property, or both (S. C. L., § 42), appointing a bank or trust company 
as depository of the funds of the company and providing how checks 
shall be signed, providing for the payment of organization expenses, 
adopting forms of certificates of stock (S. C. L., § 40), and appointing 
at least two inspectors of election (S. C. L., § 28), to act at the first 
annual election of directors and at stockholders' meetings to be held 
during the first year. When shares of stock are issued for property 
purchased by the corporation, the resolutions of the directors relat- 
ing to such purchase sfiould be carefully framed, and if any of the 
directors or promoters of the company are interested in such sale, 
such interest should be disclosed and recorded in the minutes. Any 
other matters requiring the action of the directors may be attended 
to at this meeting. 

6. COMMENCEMENT AND DURATION OF CORPORATE 

EXISTENCE. 

The corporate existence begins at the time of filing and record- 
ing the certificate of incorporation. 

The duration must be specified in the certificate of incorporation 
and may be perpetual or for a term of years (G. C. L., § 11). 

7. EXTENSION OF CORPORATE EXISTENCE. 

The corporate existence may be extended with the consent of 
two-thirds in interest of the stockholders, expressed in writing or by 
vote at a meeting called for the purpose. A certificate that such con- 
sent was given must be made by the president or a vice-president and 
the secretary or an assistant secretary, sealed with the corporate seal, 
acknowledged and filed in the same manner as the original certificate 
of incorporation (see G. C. L., § 32). 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

Any stock corporation heretofore or hereafter organized under 
any general or special law of this state may alter its certificate of in- 
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corporation so as to include therein any purposes, powers, or provi- 
sions which at the time of such alteration may apply to corporations 
engaged in a business of the same general character, or which might 
be included in the certificate of incorporation of a corporation organ- 
ized under any general law of this state for a business of the same 
general character, by filing in the manner provided for the original 
certificate of incorporation an amended certificate, executed by the 
president and secretary, stating the alteration proposed and that the 
same has been duly authorized by a vote of a majority of the direct- 
ors and also by vote of stockholders representing at least three-fifths 
of the capital stock, at a meeting of the stockholders called for the 
purpose in the manner provided in section forty-five of this chapter 
(see No. 19 below), and a copy of the proceedings of such meeting, 
verified by the affidavit of one of the directors present thereat, shall 
be filed with such amended certificate. (S. C L., § 32; L. 1905, c. 751.) 

See also Nos. 9, 10, 18, 19, 20, 21 and 32 below. 

As to amendments to cure defects and correct informalities, see 
G. C. L., § 7- • 

9. CORPORATE NAME. 

As to the original selection of the corporate name see No. 5 
above. 

The name may be changed only by special act of the legislature 
or by a special proceeding for the purpose in the supreme court. 

ID. PRINCIPAL OFFICE. 

The name of the city, town or village in which the principal 
office is to be located must be specified in the certificate of incorpora- 
tion (B. C. L., § 2). There is no statutory requirement for specifying 
the street and number address of the corporation in papers filed. If 
the principal office is changed to another city, town or village a 
certificate of such change authorized by the stockholders at a special 
meeting called for the purpose must be filed in the office of the 
secretary of state and duplicates in the offices of the clerks of the 
counties to and from which the removal is made. Such change may 
also be effected by unanimous consent in writing of the stockholders 
(S. C. L., § 59; L. 1905, c. 489). The place so designated as the prin- 
cipal office fixes the residence of the corporation for the purposes of 
taxation, and the corporation is taxed on its personal property only 
at such place, although it may actually be located elsewhere (Tax 
L., § II). 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

No statutory provision on this subject. 

12. BY-LAWS. 

The by-laws may be adopted by the stockholders and subject to 
the by-laws, if any, adopted by the stockholders, the directors may 
make necessary by-laws. By-laws adopted by the stockholders con- 
trol the action of the directors (G. C. L., §§ 11, 29). The statute 
requires by-laws made by the directors which regulate elections of 
directors to be published at least once a week for two successive 
weeks in a newspaper in the county where such election is to be 
held at least thirty days before such election (G. C. L., § 11). For this 
reason the by-laws are usually adopted by the incorporators and 
subscribers for stock at their first meeting (See No. 5 above). 

When the directors of any corporation for the first year of its 
corporate existence shall. hold over and continue to be directors after 
the first year, because of their neglect or refusal to adopt the by- 
laws required to enable the stockholders to hold the annual election 
for directors, all their acts and proceedings while so holding over, 
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done for and in the name of the corporation, designed to charge 
upon it any liability or obligation for the services of any such di- 
rector, or any officer or attorney or counsel appointed by them, and 
every such liability or obligation shall be held to be fraudulent and 
void (S. C. L., § 22). 

Every corporation has power as such to make by-laws, not in- 
consistent with any existing law, for the management of its property, 
the regulation of its affairs, and the transfer of its stock, if it has any, 
and the calling of meetings of its members. Such by-laws may also 
fix the amount of stock, which must be represented at meetings of 
the stockholders in order to constitute a quorum, unless otherwise 
provided by law. (G. C. L., § 11, sub. 5.) 

The by-laws may also prescribe the manner of appointing in- 
spectors of election (S. C. L., § 28); may require directors' meetings 
to be held within the state (L. 1904, c. 446); may prescribe the 
duties of the officers. 

By-laws for the following purposes may be made by the stock- 
holders only: 

Fixing the number of directors necessary to constitute a quorum 
at less than a majority, but not less than one-third (L. 1904, c. 737). 

Providing that directors need not be stockholders (S. C. L., § 20). 

Prescribing a period, not exceeding forty days, before a meeting, 
during which transfers of stock shall not be made (G. C. L., § 20). 

13. CORPORATE BOOKS AND RECORDS. 

Every stock corporation shall keep at its office correct books of 
account of all its business and transactions, and a book to be known 
as the stock book, containing the names, alphabetically arranged, of 
all persons who are stockholders of the corporation, showing their 
places of residence, the number of shares of stock held by them re- 
spectively, the time when, they respectively became the owners there- 
of, and the amount paid thereon. The stock book of every such cor- 
poration shall be open daily, during at least three business hours, for 
the inspection of its stockholders and judgment creditors, who may 
make extracts therefrom. No transfer of stock shall be valid as 
against the corporation, its stockholders and creditors for any pur- 
pose, except to render the transferee liable for the debts of the cor- 
poration to the extent provided for in this chapter, until it shall 
have been entered in such book as required by this section, by an 
entry showing from and to whom transferred. The stock book of 
every such corporation and the books of account of every bank shall 
be presumptive evidence of the facts therein so stated in favor of 
the plaintiff, in any action or proceeding against such corporation or 
any of its officers, directors, or stockholders. (S. C. L., § 29; L. 1901, 

c. 354) 

Every corporation that shall neglect or refuse to keep or cause to 
be kept such books, or to keep any book open for inspection, as 
herein required, shall forfeit to the people the sum of fifty dollars for 
every day it shall so neglect or refuse. If any officer or agent of any 
such corporation shall wilfully neglect or refuse to make any proper 
entry in such book or books, or shall neglect or refuse to exhibit the 
same, or to allow them to be inspected and extracts taken therefrom, 
as provided in this section, the corporation and such officer or agent 
shall each forfeit and pay to the party injured a penalty of fifty 
dollars for every such neglect or refusal, and all damages resulting 
to him therefrom. (S. C. L., § 29; L. 1901, c. 354-) 

14. ANNUAL REPORTS. 

Every domestic stock corporation and every foreign stock cor- 
poration doing business within this state, except moneyed and rail- 
road corporations, shall annually, during the month of January, or, if 
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doing business without the United States, before the first day of 
May, may make a report as of the first day of January, which will 
state: 

(i.) The amount of its capital stock and the proportion actually 
issued. (See No. 17 below as to reporting stock issued for property 
purchased.) 

(2.) The amount of its debts or an amount which they do not 
exceed. 

(3.) The amount of its assets or an amount which its assets at 
least equal. 

(4.) The names and addresses of all the directors and officers 
of the company, and in the case of a foreign corporation, the name 
also of the person designated in the manner prescribed by the code 
of civil procedure, as a person upon whom process against the cor- 
poration may be served within this state. 

Such report shall be made by the president or a vice-president 
or the treasurer or a secretary of the corporation, and shall be filed 
in the office of the secretary of state. If such report be not so made 
and filed, any such officer who shall thereafter neglect or refuse to 
make and to file such report, within ten days after the written re- 
quest so to do shall have been made by a creditor or by a stockholder 
of the corporation, shall forfeit to the people the sum of fifty dollars 
for every day he shall so neglect or refuse. (S. C. L., § 30; L. 1905, 
c. 415.) ^ 

After each annual election of directors, a certificate of the in- 
spectors showing the result of the election must be filed with the 
oath of the inspectors in the office of the clerk of the county in 
which the election is held (S. C. L., § 28). 

15. CAPITAL STOCK. 

There is no maximum limit; minimum, five hundred dollars (B. 
C. L., § 2). 

At least one-half of the capital stock must be paid in within one 
year from incorporation, and within thirty days after such payment a 
certificate signed and acknowledged by a majority of the directors 
and verified by the president or vice-president and the secretary 
or treasurer must be filed in the office of the secretary of state and 
in the office of the clerk of the county in which the principal office 
is located. There is no penalty for failing to file certificate of pay- 
ment. If one-half of the capital is not paid in within one year the 
corporation may be dissolved at the suit of the attorney general 
(B. C. L., § 5). 

16. MINIMUM AMOUNT OF CAPITAL WITH WHICH A 

COMPANY MAY BEGIN BUSINESS. 

Five hundred dollars, which may be paid in money or property 
(B. C. L., §§ 2, 3; S. C. L., § 42). No debts shall be incurred until 
this amount has been paid (B. C. L., § 3). 

17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

No corporation shall issue either stock or bonds except for 
money, labor done or property actually received for the use and law- 
ful purposes of such corporation. 

Any corporation may purchase any property authorized by its 
certificate of incorporation, or necessary for the use and lawful pur- 
poses of such corporation, and may issue stock to the amount of the 
value thereof in payment therefor, and the stock so issued shall be 
full-paid stock, and not liable to any further call, neither shall the 
holder thereof be liable for any further payment under any of the 
provisions of this act; and in the absence of fraud in the transaction, 
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the judgment of the directors as to the value of the property pur- 
chased shall be conclusive; and in all statements and reports of the 
corporation, by law required to be published or filed, this stock 
shall not be stated or reported as being issued for cash paid to the 
corporation, but shall be reported as issued for property purchased 
(S. C. L., § 42; L. 1901, c. 354). 

18. PAR VALUE OF SHARES. 

Shares may not be less than five dollars, nor more than one 
hundred dollars each (B. C. L.> § 2). 

The number of shares may be increased or decreased, without in- 
creasing or decreasing the amount of the capital, in the same manner 
as is provided by statute in the case of an increase of capital stock 
(see No. 19 below), but a two-thirds vote of all stock duly represented 
at the meeting is required (S. C. L., § 56). 

19. INCREASE OF CAPITAL STOCK. 

Any domestic corporation may increase or reduce its capital stock 
in the manner herein provided, but not above the maximum or below 
the minimum, if any, prescribed by general law governing corpora- 
tions formed for similar purposes. If increased, the holders of the 
additional stock issued shall be subject to the same liabilities with 
respect thereto as are provided by law in relation to the original 
capital; if reduced, the amount o^f its debts and liabilities shall not 
exceed the amount of its reduced capital. The owner of any stock 
shall not be relieved from any liability existing prior to the reduc- 
tion of the capital stock of any stock corporation (S. C. L., § 44; L. 
1901, c. 354). 

Every such increase or reduction must be authorized either by 
the unanimous consent of the stockholders expressed in writing and 
filed in the office of the secretary of state and in the office of the clerk 
of the county in which the principal business office of the corpora- 
tion is located, or by a vote of the stockholders owning at least a 
majority of the stock of the corporation, taken at a meeting of the 
stockholders specially called for that purpose in the manner provided 
by law or by the by-laws. Notice of the meeting, stating the time, 
place and object, and the amount of the increase or reduction pro- 
posed, signed by the president or a vice-president and the secretary, 
shall be published once a week, for at least two successive weeks, in 
a newspaper in the county where its principal business office is lo- 
cated, if any is published therein, and a copy of such notice shall be 
duly mailed to each stockholder or member at his last known post- 
office address at least two weeks before the meeting, or shall be per- 
sonally served on him at least five days before the meeting (S. C. L., 
§ 45; L. 1901, c. 354). 

If, at the time and place specified in the notice, the stockholders 
shall appear in person or by proxy in numbers representing at least 
a majority of all the shares of stock, they shall organize by choosing 
from their number a chairman and secretary, and take a vote of those 
present in person or by proxy, and if a sufficient number of votes 
shall be given in favor of such increase or reduction, or if the same 
shall have been authorized by the unanimous consent of stockholders 
expressed in writing, signed by them or their duly authorized proxies, 
a certificate of the proceedings showing a compliance with the pro- 
visions of this chapter, the amount of capital theretofore authorized, 
and the proportion thereof actually issued, and the amount of the 
increased or reduced capital stock, and in case of the reduction of 
capital stock the whole amount of the ascertained debts and liabil- 
ities of the corporation shall be made, signed, verified and acknowl- 
edged by the chairman and secretary of the meeting, and filed in the 
office of the clerk of the county where its principal place of business 
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shall be located, and a duplicate thereof in the office of the secretary 
of state. In case of a reduction of the capital stock, except of a 
railroad corporation or a moneyed corporation, such certificate or con- 
sent hereinafter provided for shall have indorsed thereon the ap- 
proval of the comptroller, to the effect that the reduced capital is 
sufficient for the proper purposes of the corporation, and is in excess 
of its ascertained debts and liabilities (S. C. L., § 46; L. 1904, c. 123). 

When the certificate herein provided for, or the unanimous con- 
sent of stockholders in writing, signed by them or their duly author- 
ized proxies, approved as aforesaid, has been filed, the capital stock 
of such corporation shall be increased or reduced, as the case may 
be, to the amount specified in* such certificate or consent. The pro- 
ceedings of the meeting at which such increase or reduction is voted, 
or, if such increase or reduction shall have been authorized by unani- 
mous consent without a meeting, then a copy of such consent shall 
be entered upon the minutes of the corporation. If the capital stock 
is reduced, the amount of capital over and above the amount of the 
reduced capital shall, if the meeting or consents so determine or pro- 
vide, be returned to the stockholders pro rata, at such times and in 
such manner as the directors shall determine, except in the case of 
the reduction of the capital stock of an insurance corporation, as an 
alternative to make good an existing impairment (S. C. L., § 46; 
L. 1904, c. 123). 

As to the rights of stockholders to subscribe for increased stock, 
see Stokes v. Continental Trust Co., 186 N. Y., 285. 

On filing the certificate of increase of capital stock the organiza- 
tion tax must be paid on the increased stock Csee No. 4 above). 

Section 180 of the Tax Law as amended by Chap. 524, Laws of 
1906, provides that "in case of a decrease of capital stock, upon which 
the tax required by law has been paid, and a subsequent increase 
thereof, a tax shall be paid only upon so much of such increase as 
exceeds the amount of capital stock upon which a tax has been 
before paid." 

20. DECREASE OF CAPITAL STOCK. 

See No. 19 above. 

21. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

Every domestic stock corooration may issue preferred stock and 
common stock and different classes of preferred stock if the certifi- 
cate of incorporation so provides, or by the consent of the holders 
of record of two-thirds of the capital stock, griven at a meeting called 
for that purpose upon notice such as is required for the annual meet- 
ing of the corporation. (See No. 24 below.) A certificate of the 
proceedings of such meeting, signed and sworn to by the president 
or a vice-president, and by the secretary or assistant secretary, of 
the corporation, shall, be filed and recorded in the offices where the 
original certificate of incorppration of such corporation was filed 
and recorded; and the corporation may, upon the written request of 
the holders of any preferred stock, by a two-thirds vote of its di- 
rectors, exchange the same for common stock, and issue certificates 
for common stock therefor, upon such valuation as may have been 
agreed upon in the certificate of organization of such corporation, 
or the issue of such preferred stock, or share for share, but the total 
amount of such capital stock shall not be increased thereby (S. C. L., 
§ 47; L. 1901, c. 354)- 

22. CERTIFICATES OF STOCK. 

The stock of every stock corporation shall be represented by 
certificates prepared by the directors and signed by the president or 
vice-president and secretary or treasurer, and sealed with the seal of 
the corporation (S. C. L., § 40). 
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23. TRANSFER OF SHARES. 

The statute requires transfers to be made on the books of the 
corporation (see No. 13 above), but this requirement is for the bene- 
fit of the corporation, its stockholders and creditors, and as between 
the transferor and transferee the whole title passes by delivery of 
the certificate of stock with a blank power of attorney endorsed 
thereon signed by the owner named in the certificate (Knox v. Eden 
Musee, 148 N. Y., 441). Attachments against stockholders are in- 
effectual, therefore, unless the certificate itself is attached before 
delivery (Smith v. American Coal Co., 7 Lans., 317). 

No share shall be transferable until all previous calls thereon 
shall have been fully paid in (S. C. L., § 40). 

Transfers made in contemplation of insolvency are void (S. C. L, 
§ 48). 

24. MEETINGS OF STOCKHOLDERS. 

There is no statutory authority for holding stockholders* meetings 
outside of the state, and on general principles of law, in the absence 
of such provision, meetings held without the state are invalid (see 
Ormsby v. Vermont Copper Mining Co., 56 N. Y., 623). The place 
of holding stockholders' meetings should be designated in the by- 
laws. 

There should be an annual meeting of stockholders for the elec- 
tion of directors. 

Notice of the time and place of holding the annual election of 
directors must be given by publication once in each week for two 
weeks immediately preceding such election in a newspaper published 
in the county where said election is to be held, and in such other man- 
ner as prescribed in the by-laws (S. C. L., § 20). 

A meeting of stockholders for the purpose of authorizing the crea- 
tion of preferred stock must be held on the same notice as above pro- 
vided for the annual election (S. C. L., § 47). 

A meeting of stockholders called to assent to a mortgage must 
be held upon the same notice as that required for the annual election 
of directors (S. C. L., § 2). 

Notice of a meeting to sell the entire property to another cor- 
poration must be given in the same manner as notice of an annual elec- 
tion of directors (S. C. L., § 33). 

Notice of a stockholders* meeting to extend the corporate exis- 
tence must be given in the same manner as notice of the annual elec- 
tioii of directors (G. C. L., § 32). 

Notice of a meeting of stockholders to increase or reduce capital 
stock or to increase or decrease the number of shares of the capital 
stock must be published once a week for at least two successive 
weeks in a newspaper in the county where the principal business of- 
fice is located, and a copy of such notice must be mailed to each 
stockholder at least two weeks before the meeting or be personally 
served on him at least five days before the meeting (S. C. L., § 45). 

Notice of a meeting to alter the certificate of incorporation must 
be given in the same manner as for the increase or reduction of the 
capital stock (S. C. L., § 32). 

Notice of meetings of stockholders to consolidate two or more 
corporations must be mailed to all stockholders at least two weeks 
before the meeting, and such notice must be published for at least 
two successive weeks in one newspaper in each county in which such 
corporations have their respective principal places of business (B. C. 
L., § 9). 

Notice of meeting called to dissolve a corporation must be pub- 
lished in one or more newspapers in the county where the principal 
office is located at least once a week for three weeks successively 
next preceding the time appointed for holding such meeting, and on 
or before the day of the first publication a copy of the notice must 
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be served personally on each stockholder or mailed to his last known 
post-office address (S. C. L., § 57). 

Notice of other special meetings of stockholders must be given 
in such manner as required by the by-laws. If no provision for 
special meetings is contained in the by-laws, the same may be called 
in the manner provided for the annual meeting of stockholders (G. 
C. L.. § 39). 

Whenever under the provisions of any of the corporate laws a 
corporation is authorized to take any action after notice to its mem- 
bers or after the lapse of a prescribed period of time such action may 
be taken without notice and without the lapse of any period of time, 
if such action be authorized or approved, and such requirements be 
waived in writing by every member of such corporation or by his at- 
torney thereunto authorized (G. C. L., § 38). 

25. CORPORATE ACTS WHICH MUST BE DONE OR SANC- 
TIONED BY THE STOCKHOLDERS. 

Annual election of directors; any number of stockholders who 
attend constitute a quorum, and act of majority of those present con- 
trolling (S. C. L., § 20; Matter of Rapid Transit Ferry Co., 15 App. 
Div., 530). 

Creation of preferred stock subsequent to organization; consent 
of holder.s of two-thirds of capital stock (S. C. L., § 47). 

Execution of mortgage on corporate property; vote or consent in 
writing of holders of two-thirds of capital stock (S. C. L., § 2). 

Change of number of directors; affirmative vote of holders of 
majority of the stock or by unanimous consent without a meeting 
(S. C. L., § 21). 

Making by-laws closing transfer books prior to meetings of stock- 
holders; majority vote at annual meeting or special meeting called 
for the purpose (G. C. L., § 20). 

Increase or reduction of capital stock; affirmative vote of holders 
of majority of stock (S. C. L., §§ 44, 45). May be done by unanimous 
consent in writing without meeting. 

Increase or decrease of number of shares; affirmative vote of 
holders of two-thirds of stock represented at meeting (S. C. L., § 56). 

Alteration of the certificate of incorporation; affirmative vote of 
holders of three-fifths of capital stock (S. C. L., § 32). 

Sale of entire property to other domestic corporation; consent of 
holders of two-thirds of capital stock (S. C. L., § 33). 

Guarantee of bonds of other domestic corporations engaged in 
same general line of business; unanimous vote of stockholders voting 
at special meeting called for the purpose; if the guarantor corpora- 
tion owns all the stock of the corporation whose bonds are to be 
guaranteed, vote of the stockholders of two-thirds of the stock voting 
at special meeting called for the purpose (S. C. L., § 40). 

Consolidation with other corporation or corporations; approval 
of holders of two-thirds of capital stock (B. C. L., §§ 8, 9). 

Extension of corporate existence; consent of holders of two- 
thiros of capital stock (G. C. L., § 32). 

Dissolution; affirmative vote of holders of two-thirds of capital 
stock outstanding (S. C. L., § 57). 

Adoption of by-laws making less than majority a quorum at di- 
rectors' meetings; affirmative vote of holders of majority of stock 
G. C. L., § 29; L. 1904, c. 737). 

26. VOTING BY STOCKHOLDERS. 

Unless otherwise provided in the certificate of incorporation 
every stockholder of record is entitled at every meeting of the cor- 
poration to one vote for each share of stock standing in his name on 
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the books of the corporation (G. C. L., § 20). Stockholders may vote 
at any meeting by proxy in writing. Proxy must specify time it is 
to run; otherwise it is not valid after eleven months from date of 
execution (G. C. L., § 21). Transfer books may be closed for a pe- 
riod not exceeding forty days prior to meetings of stockholders, if 
provision therefor is contained in a by-law made by the stockholders 
(G. C. L., § 20). 

27. CUMULATIVE VOTING. 

The certificate of incorporation may provide that at all elections 
of directors of such corporations, each stockholder shall be entitled 
to as many votes as shall equal the number of his shares of stock, 
multiplied by the number of directors to be elected, and that he may 
cast all of such votes for a single director, or may distribute them 
among the number to be voted for, or any two or more of them as 
he may see fit, which right, when exercised, shall be termed cumula- 
tive voting (G. C. L., § 20; L. 1901, c. 355). 

28. VOTING TRUSTS. 

Voting trusts are expressly authorized by statute, as follows: 
A stockholder may, by agreement in writing, transfer his stock 
to any person or persons for the purpose of vesting in him. or them 
the right to vote thereon for a time not exceeding five years upon 
terms and conditions stated, pursuant to which such person or per- 
sons shall act; every other stockholder, upon his request therefor, 
may, by a like agreement in writing, also transfer his stock to the same 
person, or persons, and thereupon may participate in the terms, con- 
ditions and privileges of such agreement; the certificates of stock so 
transferred shall be surrendered and canceled, and certificates therefor 
issued to such transferee or transferees in which it shall appear that 
they are issued to such transferee or transferees pursuant to such 
agreement, and in the entry of such transferee or transferees as own- 
ers of such stock in the proper books of said corporation, that fact 
shall also be noted, and thereupon he or they may vote upon the 
stock so transferred during the time in such agreement specified; a 
duplicate of every such agreement shall be filed in the office of the 
corporation where its principal business is transacted, and be open to 
the inspection of any stockholders daily, during business hours (G. 
C. L., § 20; L. 1901, €. 355). 

29. RIGHT OF STOCKHOLDERS TO INSPECT CORPOR- 
ATE BOOKS. 

See No. 13 above as to inspection of stock book. 

A stockholder has no statutory right to examine the books of ac- 
count, but has the right at common law in a proceeding in the Su- 
preme Court to examine the same, subject to the discretion of the 
•court. The stockholder must show that the examination is desired 
for a proper purpose (Matter of Steinway, 159 N. Y., 250). 

Stockholders owning five per cent, of the capital stock (three per 
cent, where the capital stock exceeds $100,000) may make a written 
request to the treasurer or chief fiscal officer for a sworn statement of 
the affairs of the corporation "embracing a particular account of all 
its assets and liabilities." Such statement must be given within thirty 
days after request, and a copy must be kept on file for examination 
of stockholders for twelve months. For neglect or refusal the treas- 
urer or chief fiscal officer is subject to a penalty to the person mak- 
ing the request of fifty dollars and ten dollars for each additional pe- 
riod of twenty-four hours (S. C. L., § 52). 
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30. LIABILITY OF STOCKHOLDERS. 

A holder of stock is personally liable to creditors of the corpora- 
tion to an amount equal to the amount unpaid on his stock, for debts 
of the corporation contracted while such stock was held by him. 
Such liability cannot be enforced until judgment for the debt has been 
recovered against the corporation, and execution has been returned 
unsatisfied, in whole or in part, and the amount due on such execution 
is the amount recoverable with costs against the stockholder. Stock- 
holders are not personally liable for any debt of the corporation not 
payable within two years from the time it is contracted, nor unless 
an action for its collection shall be brought against the corporation 
within two years after the debt becomes due. No action shall be 
brought against a stockholder after two years from the time he ceased 
to be a stockholder. All stockholders are personally liable for debts 
owing to laborers, servants or employees of the corporation, if prop- 
erly served with notice by any such person seeking to enforce the 
liability (see S. C. L., §§ 54, 55; L. 1901, c. 354)- 

A transfer of stock of a corporation made by a stockholder in 
contemplation of its insolvency is void as to the persons injured there- 
by, but in the absence of fraud it is good as between the parties and as 
against the corporation, if it assents to the transfer (S. C. L., § 48, 
Sinclair v. Dwight, 9 App. Div., 297). 

No transfer of stock shall be valid as against the corporation, its 
stockholders and creditors for any purpose^ except to render the trans- 
feree liable for the debts of the corporation until it shall have been 
entered in the stock book (S. C. L., § 29). 

The liability of stockholders to creditors is to be distinguished 
from the liability of the stockholder to the corporation itself, its re- 
ceiver or assignee. Such liability rests on contract exclusively, and 
stockholders may be liable to the creditors where they would not be 
liable to the corporation. 

If a receiver of the assets of a corporation has been appointed, all 
unpaid subscriptions to the stock shall be paid at such times, in' such 
installments, as the receiver or the court may direct (S. C. L., § 43). 

31. DIRECTORS. • 

There must be at least three directors, and the directors for the 
first year must be named in the certificate of incorporation (B. C. L., 
§ 2). 

At least one-fourth in number of the directors must be elected 
annually^ (S. C. L., § 20). Subject to this provision the board may be 
divided into classes. 

At least one of the directors must be a resident of the state of 
New York (G. C. L., § 29). 

Each director, unless named in the certificate of incorporation, 
must be a stockholder, unless it is provided in the certificate of incor- 
poration or in a by-law adopted by a stockholders* meeting that direc- 
tors need not be stockholders (S. C. L., § 20). 

32. CHANGE OF NUMBER OF DIRECTORS. 

The number of directors may be increased or decreased by the 
vote of a majority in interest of the stockholders at a special meeting 
of stockholders called for the purpose, on two weeks* notice, personally 
or by mail; verified transcript of the proceedings must be filed in the 
office of the secretary of state and in the office of the clerk of the 
county in which the principal office is located. 

The number of directors may be increased or reduced without a 
meeting, by unanimous consent in writing of the stockholders, signed 
by the stockholders, in person or by proxy. Such consent, accom- 
panied by the affidavit of the custodian of the stock book that the 
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signers are the holders of entire stock issued and outstanding, must 
be filed in the office of the secretary of state and of the clerk of the 
county in which the principal office is located. 

If the number of directors be increased, the additional directors 
authorized by such increase shall be elected by the vote of a majority 
of the directors in office at the time of the increase. If the original 
or an amended certificate of incorporation of the corporation shall 
provide that the directors shall be divided into two or more classes, 
whose terms of office shall respectively expire at different times, the 
additional directors shall be divided among such classes as nearly as 
practicable in proportion to the respective numbers of directors con- 
stituting each class prior to such increase (S. C. L., § 21; L. 1905, 
c. 750). 

33. STATUTORY POWERS AND FUNCTIONS OF 

DIRECTORS. 

The aflfpirs of every corporation shall be managed by its board of 
directors (G. C. L., § 29). Except where the statute requires action 
to be taken by the stockholders all corporate powers may be exercised 
by the directors. Courts will not interfere with the control of a corpo- 
ration by its directors, unless the acts of the directors are a breach of 
trust or are fraudulent (Beveridge v. N. Y. E. R. R. Co., 112 N. Y., i; 
Bosworth V. Allen, 168 N. Y. 157). 

See also Nos. 12, 17, 22, 36, 38, 39 and 40. 

34. DIRECTORS* MEETINGS. 

Unless otherwise provided (by law), a majority of the board of 
directors of a corporation at a meeting duly assembled, shall be neces- 
sary to constitute a quorum for the transaction of business, and the 
act of a majority of the directors present at a meeting at which a 
quoriim is present shall be the act of the board of directors. The 
members of a corporation may, in by-laws, fix the number of directors 
necessary to constitute a quorum at a number less than a majority of 
the board, but at least equal to one-third of its number. Subject to 
tlfe by-laws, if any, adopted by members of a corporation, the directors 
may make necessary by-laws of the corporation (G. C. L., § 29; L. 
1904, c. TZI)- 

Whenever, under the provisions of any of the corporate laws, a 
corporation is authorized to take any action by the agreement or action 
of its directors, managers or trustees, such agreement or action may 
be taken by such directors, regularly convened as a board, and acting 
by a majority of a quorum, except when otherwise expressly required 
by law or the by-laws of the corporation, and any such agreement shall 
be executed in behalf of the corporation by such officers as shall be 
designated by the board of directors, managers or trustees. At any 
meeting at which everv member of the board of directors shall be 
present, though held without notice, any business may be transacted 
which might have been transacted if the meeting had been duly called 
(G. C. L., § 39; L. 1901, c. 355). 

The holding of directors' meetings without the state is impliedly 
authorized by the statute, which provides that, if meetings of the 
board of directors are to be held only within the state, the certificate 
or by-laws must so provide (B. C. L., § 2; L. 1904, c. 446). 

35. EXECUTIVE COMMITTEE. 

There is no statutory authority for the delegation of powers of 
directors to committees. It is a common practice, however, and the 
acts of such committees have been sustained in the courts (Olcott v. 
Tioga R. R. Co., 2^ N. Y.. 558; Sheridan Elec. Light Co. v. C. N. 
Bank, 127 N. Y., 522). 
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26. OFFICERS OTHER THAN DIRECTORS. 

The directors of a stock corporation may appoint from their 
number a president, and may appoint a secretary, treasurer and other 
officers, agents and employees, who shall respectively have such pow- 
ers and perform such duties in the management of the property and 
affairs of the corporation, subject to the control of the directors, as 
may be prescribed by them or in the by-laws. The directors may re- 
quire such officer, agent or employee to give security for the faithful 
performance of his duties, and may remove him at pleasure (S. C. L., 
§ 27). 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

There is no liability on the part of the directors, except for mak- 
ing unauthorized dividends, for making loans to stockholders, for 
making false reports, for transferring propertv when the corporation is 
insolvent, for breach of trust, or for acts of misconduct. Officers are 
not liable except for refusing to exhibit the stock book, for making 
false reports, for failure to make an annual report, or for acts of 
misconduct. 

38. POWERS OF CORPORATIONS, 
(a) In General. 

Every corporation as such has power, though not specified in the 
law under which it is incorporated: 

(i.) To have succession for the period specified in its certificate 
of incorporation or by law, and perpetually when no period is speci- 
fied. 

(2.) To have a common seal, and alter the same at pleasure. 

(3.^ To acquire by grant, gift, purchase, devise or bequest, to 
hold and to dispose of such property as the purposes of the corpora- 
tion shall require, subject to such limitations as may be prescribed by 
law. 

(4.) To appoint such officers and agents as its business shall re- 
quire, and to fix their compensation, and 

(5.) To make by-laws, not inconsistent with any existing law, 
for the management of its property, the regulation of its affairs and 
the transfer of its stock, if it has any, and the calling of meetings of 
its members. Such by-laws may also fix the amount of stock, which 
must be represented at meetings of the stockholders in order to con- 
stitute a quorum, unless otherwise provided by law. By-laws duly 
adopted at a meeting of the members of the corporation shall control 
the action of its directors. No by-law adopted by the board of direc- 
tors regulating the election of directors or officers shall be valid un- 
less published for at least once a week for two successive weeks, in a 
newspaper in the county where the election is to be held, and at least 
thirty days before such election (G. C. L., § 11). 

(b) Power to Borrow Money and Incur Debts; Corporate Bonds and 
Mortgages; Limitation of Amount of Indebtedness. 

Every stock corporation shall have the power to borrow money 
and contract debts, when necessary for the transaction of its business, 
or for the exercise of its corporate rights, privileges or franchises, or 
for any other lawful purpose of its incorporation; and it may issue 
and dispose of its obligation for any amount so borrowed and may 
mortgage its properties and franchises to secure the payment of such 
obligations, or of any debt contracted for said purposes. Mortgages 
other than purchase money mortgages must be consented .to by the 
holders of not less than two-thirds of the capital stock of the corpo- 
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ration given either in writing or by vote at a special meeting of the 
stockholders called for that purpose. A certificate that such consent 
was given must be filed in the office of the clerk or register of the 
county in which the principal place of business is located (S. C. L., 
§2). A recital to that effect in the mortgage is presumptive evidence 
that the execution of such mortgage has been duly consented to, and 
after the mortgage has been publicly recorded one year and the cor- 
poration has received value for the bonds actually issued and interest 
has been paid on any of such bonds, according to the terms thereof, 
such recital is conclusive. The certificate above mentioned is con- 
clusive evidence of the truth thereof in favor of bona fide purchasers 
of bonds while such certificate remains of record and uncanceled 
(S. C. L., § 8; L. 1901, c. 354). 

Chapter 745, Laws of 1905, amending Section 2 of the Stock Cor- 
poration Law, provides for the issuance of bonds convertible into 
stock, and authorizes the directors to increase the capital stock in 
order to carry out such conversion. 

Formerly corporations were prohibited from contracting indebt- 
edness in excess of the amount of capital stock. This restriction was 
removed in 1901, and there is now no limitation (S. C. L., § 2; L. 
1901, c. 354). 

(c) Power to Hold Stocks and Bonds. 

A business corporation may purchase, acquire, hold and dispose 
of the stocks, bonds and other evidences of indebtedness of any cor- 
poration, domestic or foreign, and may issue in exchange therefor its 
stock, bonds or other obligations, if authorized so to do by a pro- 
vision in the certificate of incorporation, original or amended, or if 
the corporation whose stock is so purchased or acquired is engaged 
in a business similar to that of the holding corporation, or engaged 
in the manufacture, use or sale of property, or in the construction or 
operation of works necessary or useful in the business of such hold- 
ing corporation, or in which or in connection with which the manu- 
factured articles, product or property of such holding corporation are 
or may be used, or is a corporation with which such holding corpo- 
ration is or may be authorized to consolidate (S. C. L., § 40). 

Business corporations are prohibited from holding more than ten 
per centum of the total stock issued by any gas corporation, electrical 
corporation, railroad corporation, street railroad corporation or other 
common carrier organized or existing under or by virtue of the laws 
of this state (Public Service Commissions Law; L. 1907, c. 429). 

Where one corporation holds the stock of another, the president 
and other officers are eligible to the office of director of such latter 
corporation without being stockholders individually (S. C. L., § 40). 

There is no statutory authority for the acquisition by a corpora- 
tion of shares of its own stock, except where the same are accepted 
in complete or partial settlement of a debt owing to the corporation, 
which shall be deemed by the board of directors to be bad or doubt- 
ful (S. C. L., § 23). It has been held that a corporation may acquire 
its own shares provided it acts in good faith and without prejudice to 
the rights of creditors (City Bank of Columbus v. Bruce, 17 N. Y., 
507). The power of a corporation to take its own stock by gift was 
assumed in Lake Superior Iron Co. v. Drexel, 90 N. Y., 87. 

(d) Power to Carry on Business Without the State. 

There is no statutory power given to business corporations to 
conduct business in other states and countries, except by implication; 
the General Corporation Law (§ 14) providing that any domestic cor- 
poration transacting business in other states or foreign countries may 
acquire and dispose of such property as shall be requisite for such 
corporation in the convenient transaction of its business. It .is cus- 
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tomary to provide for the transaction of business without the state 
in the certificate of incorporation. 

"A corporate charter is in the nature of a commission of the state 
to its citizens, and their successors in interest, whether at home or 
abroad. Each government in the exercise of its own discretion, de- 
termines the conditions of its grant. It is free to impose or omit 
territorial restrictions. It cannot enlarge its own jurisdiction, but it 
can confer general powers, to be exercised within its bounds, or be- 
yond them, wherever the comity of nations is respected" (Merrick v. 
Van Santvoord, 34 N. Y., 208, 215). 

39. CONSOLIDATION AND MERGER WITH OTHER COR- 
PORATIONS. 

Anv two or more corporations organized for the purpose of car- 
rying on any kind of business of the same or similar nature which 
a corporation organized under the Business Corporations Law might 
carry on may consolidate into a single corporation (B. C. L., § 8). 

Any corporation lawfully owning all of the stock of any other 
corporation organized for or engaged in business similar or inci- 
dental to that of the possessor corporation may merge such other 
corporation with it and be possessed of all the estate, property, 
rights, privileges and franchises of such other corporation (S. C. L., 
§ 58). 

40. DISSOLUTION AND SURRENDER OF FRANCHISE. 

The voluntary dissolution of a corporation may be effected in 
two ways: 

(i.) By vote of directors declaring 'such dissolution to be for 
the best interest of the corporation and calling a meeting of the 
stockholders, followed by the vote of the holders of two-thirds of the 
capital stock. Statutory provisions must be strictly followed (S. C 
L., § 57; L. 1900, c. 760). 

(2.) By a proceeding in the supreme court which may be in- 
stituted by the directors (Code C. P., § 2419 et seq.). 

The incorporators named in any certificate of incorporation filed 
for the purpose of creating a domestic stock corporation, other than 
a moneyed or transportation corporation, may, before the payment 
of any part of the capital, and before* beginning business surrender 
all corporate rights and franchises, by signing, verifying, and filing 
in the office of the secretary of state and the clerk of the county 
where the certificate of incorporation is filed a- certificate setting 
forth that no part of the capital has been paid, that there are no 
liabilities, that such business has not been begun, and surrendering 
all rights and franchises; and proof of the facts set forth in such 
certificate to the satisfaction of the secretary of state; and thereupon 
the said corporation shall be dissolved and its corporate existence 
ana powers shall cease (S. C. L., § 61; added by L. 1904, c. 296). 

41. FORFEITURE OF CHARTER. 

If one-half of the capital stock is not paid in within one year 
from its incorporation, a corporation may be dissolved at the suit 
of the Attorney General (B. C. L., § 5). The Attorney-General may 
also bring an action to forfeit the charter of a corporation if it fails 
to organize and commence business within two years (G. C. L., § 
31), or if it offends against any provisions of law applicable to it, 
or if it exercises privileges or franchises not conferred upon it by 
law (Code C. P., § 1798). If a corporation fails to pay its annual 
state tax within one year from the time a statement of the tax is 
sent to it, and the Comptroller is satisfied that such failure is in- 
tentional, the Attorney General is required to bring an action to 
forfeit the charter (Tax L., § 200). 
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43. FOREIGN CORPORATIONS; HOW AUTHORIZED TO 

DO BUSINESS. 

No foreign corporation, other than a moneyed or insurance cor- 
poration, having the word "trust," "bank," "banking," "insurance," 
'assurance," "indemnity," "guarantee," "guaranty," "title," "savings," 
"investment," "loan," or "benefit," as part of its name is permitted to 
do business in the state. Violation of this prohibition is a mis- 
demeanor (G. C. L., § 15; L. 1904, c. 490; Penal Code, §§ 593, 608; 
L. 1904. c. 489). No foreign corporation is permitted to carry on 
in the state the business of a trust company, as defined in the bank- 
ing law (Banking Law, § 156; L. 1904, c. 492). 

Foreign corporations are permitted to carry on business in the 
state upon complying with the following requirements: 

(i.) A sworn copy of the charter or certificate of incorporation 
must be filed in the office of the secretary of state accompanied by 
a statement under the corporate seal particularly setting forth the 
business or objects of the corporation, which it is engaged in carrying 
on or which it proposes to carry on within the state, and a place 
within the state which is to be its principal place of business, and 
designating a person having an office or place of business at such 
place, upon whom process against the corporation may be served. 
Such statement must be signed by the president, vice-president or 
other acting head of the corporation, and must be acknowledged. 
Upon filing the above papers the secretary of state issues a cer- 
tificate of authority to do business in the state. Such certificate of 
authority will not be issued to a foreign corporation whose name is 
the same as, or so closely resembles as to be calculated to deceive, 
the name of an existing domestic corporation (G. C. L. §§ 15, 16; 
Code C. P., § 432). 

The fees of the secretary of state for filing the above papers and 
issuing the certificate of authority are $11.00. 

(2.) Within thirteen months after the time when the corpora- 
tion commenced to carry on business within the state (not from the 
time of obtaining the certificate of authority), it must pay to the 
state treasurer a license fee of one-eighth of one per cent, of the 
■ amount of capital stock employed by it in the state during the first 
year of carrying on business here. If the amount of capital stock 
employed in the state is afterwards increased, the corporation must 
pay a license fee at the same rate on such additional capital stock. 
The measure of the amount of capital stock employed in this state 
shall be such a portion of the issued capital stock as the gross as- 
sets employed in any business within this state bear to the gross 
assets wherever employed in business. F.or purposes of taxation, the 
capital of a corporation invested in the stock of another corporation 
sliall be deemed to be assets located where the physical property 
represented by such stock is located (Tax L., § 181; L. 1906, c. 474). 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 

BUSINESS WITHOUT AUTHORITY. 

if a foreign corporation fails to procure a certificate of authority 
from the secretary of state, it cannot maintain any action in this 
state on any contract made by it in this state prior to obtaining such 
certificate (G. C. L., § 15; L. 1904, c. 490). 

Tile persons carrying on business in the state as agent of such 
foreign corporation are also probably liable to prosecution crimi- 
nally under Sec. 363 b., of the Penal Code for carrying on business 
under an assumed name, which provides that persons violating such 
section are guilty of a misdemeanor. 

If the foreign corporation fails to obtain a receipt for the license 
fee within the time required, as above set forth, no action shall be 
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maintained or recovery had by it in any of the courts of this state 
(Tax L., § i8i). 

Having complied with such provisions, a foreign corporation 
is permitted to do business here on substantially the same terms as 
a domestic corporation, with the same right to sue in the state 
courts (Code C. P., § i779), with the important exception that its 
property is always subject to attachment here, even though it is 
entirely solvent (Code C. P., § 636). 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STAT- 

UTORY RESIDENT AGENT OR ATTORNEY. 

See No. 42 above. 

45. FOREIGN CORPORATIONS; BOOKS TO BE KEPT IN 

THE STATE. 

Every foreign business corporation having an office for the trans- 
action of business in this state is required to keep at such office a 
stock book, containing the names, alphabetically arranged, of all 
stockholders of the company, showing the places of residence, the 
number of shares held by them respectively, the time when they re- 
spectively became the owners thereof, and the amount paid thereon. 
Such books must be kept open daily, during business hours, for the 
inspection of its stockholders and judgment creditors, and any officer 
of the state authorized to investigate the affairs of such corporation. 
If the corporation has a transfer agent in this state, the stock book 
may be kept at the office of such agent (S. C. L., § 53). 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

For any refusal to allow such books to be inspected, such cor- 
poration and the officer or agent so refusing shall each forfeit the 
sum of two hundred and fifty dollars to be recovered by the person 
to whom such refusal was made (S. C. L., § 53). 

In a recent case Judge Leventritt held that a foreign corporation 
must keep a record in the stock book in this state of all the stock 
of the corporation, not merely of such shares as are transferred at 
the office of the transfer agent in this state (People ex rel. Miles v. 
Montreal & Boston Copper Co., 40 Misc., 282). 

Penalties do not accumulate for successive refusals; one penalty 
only can be recovered in the same transaction against each officer 
and agent refusing and against the corporation (Cox v. Paul, 175 
N. Y., 328). 

The statute gives an absolute right to the stockholder to ex- 
amine the stock book. If refused a mandamus will be granted (Peo- 
ple ex rel. Harriman v. Paton, 20 Abb., N-. C, 172). 

The courts have rigidly enforced this provision of the statute, 
and no transfer agent or other officer of a foreign corporation com- 
ing within the provisions of the act can safely refuse to permit the 
examination to be made. 

47. FOREIGN CORPORATIONS; LIABILITY TO ATTACH- 

MENT. 

The property of a foreign corporation in the state may be at- 
tached, however solvent it may be, in any action for breach of con- 
tract, express or implied, or for wrongful conversion of personal 
property, or for an injury to person or property in consequence of 
negligence, fraud or other wrongful act, which legally may be in- 
stituted against it in this state (Code C. P. §§ 635, 636). Actions 
may be maintained against foreign corporations in the following 
cases: 
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An action against a foreign corporation may be maintained by 
a resident of the state, or by a domestic corporation, for any cause 
of action. An action against a foreign corporation may be main- 
tained by another foreign corporation, or by a non-resident in one of 
the following cases only: 

(i.) Where the action is brought to recover damages for the 
breach of a contract, made within the state, or relating to property 
situated within the state, at the time of the making thereof. 

(2.) Where it is brought to recover real property situated within 
the state, or a chattel, which is replevined within the state. 

(3.) Where the cause of action arose within the state, except 
where the object of the action is to affect the title to real property 
situated without the state. 

(Code C. P., § 1780.) 

48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 

DOMESTIC AND FOREIGN CORPORATIONS; 

EXEMPTIONS. 

See Part II of this book. 

49. TAXATION OF PROPERTY OF DOMESTIC AND FOR- 

EIGN CORPORATIONS. 

See Part II of this book. 

50. TAXATION OF SHARES OF STOCK. 

(a) In General. 

Shares of stock of c rporations, created by the laws of this state 
or other states, liable to taxation on their capital, are exempt from 
taxation in the hands of the holders (People ex rel. Keppler & 
Schwarzmann v. Barker, 22 App. Div., 120; affirmed, 155 N. Y., 661; 
People ex rel. Trowbridge v. (Commissioners, 4 Hun., 595; affirmed, 
62 N. Y., 630). 

(b) Tax on Transfers, 

A stamp tax of two cents on each one hundred dollars of face 
value or fraction thereof is imposed on all sales, or agreements to sell, 
or memoranda of sales or deliveries or transfers of shares or certifi- 
cates of stock in any. domestic or foreign association, company or cor- 
poration (Tax L., § 315; L. 190S, c. 241). 

(c) Inheritance and Succession Taxes. 

Shares of stock owned by a deceased stockholder, whether resi- 
dent or non-resident of a domestic corporation, and by a resident 
stockholder of a foreign corporation, are subject to a direct and 
collateral inheritance and succession tax (called in this state, a trans- 
fer tax) (Tax L., § 220 et seq.; Matter of Whiting, 150 N. Y., 27; 
Matter of Bronson, 150 N. Y., i; Matter of Palmer, 183 N. Y., 238; 
Matter of Merriam, 141 N. Y., 479). 
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1. STATUTES UNDER WHICH BUSINESS COMPANIES ARE 

INCORt>ORATED AND REGULATED. 

Business corporations are organized under the Corporation Act 
of 1874 (P- L. 1874, p. 73; cited herein as Act of 1874). This act and 
various amendatory and supplemental acts which have been enacted 
from time to time provide for the regulation and government of 
business corporations. 

Certain rules and practice have been adopted by the Executive 
Department governing applications for letters patent, etc., which are 
issued in printed form, and are referred to herein as "Rules." 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY 

BE FORMED. 

Section 2 of the Corporation Act of 1874 provides for. the in- 
corporation of two classes of corporations, the first class, consisting 
of corporations not for profit, and the second class, of corporations 
for profit. The various purposes for which corporations of each class 
may be formed are specifically set forth, and prior to 1901 incorpora- 
tion was strictly limited to such specified purposes. By an amend- 
ment of July 9, 1 001 (P. L. 624), however, it was provided that 
corporations of the second class might be formed for the transaction 
of any lawful business not otherwise specifically provided for by 
act of Assembly. The purposes for which such corporations of the 
second class as come within the scope of this book may be formed 
are: 

The building of ships, vessels or boats and carriage of persons 
and property thereon (Act of 1874, § 2, H 8). 

The supply of ice to the public, and the establishment of a sys- 
tem of refrigeration by which the public may obtain materials for 
refrigerating purposes through pipes or conduits from central sta- 
tions (Id., IF 10; P. L. 1895, p. 253). 

The transaction of a printing and publishing business (Id., If 12). 

The establishment and maintenance of an hotel and droveyard 
or boarding house, theatre, opera and market house, livery or board- 
ing stable, or either (Id., II 13; P. L., 1901, p. 344). 

The creating, purchasing, holding and selling of patent rights 
for inventions and designs, and the purchasing of copyrights for 
books, publications and registered trade-marks, with the right to 
use licenses for the same and receive pay therefor (Id., If 14; P. L. 

1889, p. 241). 

Associations for the purchase and sale of real estate, or for 
holding, leasing or selling real estate, for maintaining or erecting 
walls or banks for the protection of low-lying lands, and for safe 
deposit compianies, and for buying, selling, vending or dealing in 
any kind or kinds of goods, wares and merchandise at wholesale 
(Id., If 16; P. L. 1895, p.. 295). 

The manufacture of iron or steel, or both, or of any other metal, 
or of any article of commerce from metal or wood, or both, and the 
manufacture and production of silverware, plated-ware, jewelry, 
works of ornament and art, and pictures, and the buying and selling 
of such articles (Id., If 17; P. L. 1893, p. 287). 
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The carrying on of any mechanical, mining, quarrying or manu- 
facturing business, including the incorporation of grain eleva- 
tors, storage house and storage yard companies, the manufac- 
turing and brewing of malt liquors, and also including companies 
for the transaction of any lawful business not otherwise specifically 
provided for by act of assembly; provided, however, that no cor- 
poration shall be chartered under this amendment with the authority 
to transact more than one kind of business, which must be set forth 
in the charter (Id., ^ i8; P. L. 1901, p. 624). 

Where the object of the corporation falls* within one of the 
above classes the purpose as set forth in the charter must be re- 
stricted to one of such purposes and must be so concisely stated 
as to avoid all diversity. Where the object of the corporation does 
not fall under one of the specific purposes described in said clauses, 
and the incorporation is effected under Clause 18, as amended in 
1901, authorizing incorporation for the transaction of any lawful 
business, one purpose only must be stated in the charter, the act 
providing that no corporation shall be chartered under said amend- 
ment with the authority to transact more than one kind of business. 

Corporations provided for by Clause 18 above are, for conveni- 
ence, referred to hereafter as "Clause 18" corporations or companies 

3. INCORPORATORS. 

There must be at least three incorporators and at least two sub- 
scribers to the charter, one of whom must be a resident and citizen 
of Pennsylvania (P. L. 1903, p. 2^2, § i). Upon general principles 
a corporation or an infant cannot be an incorporator. A married 
woman may be an incorporator. 

4. ORGANIZATION TAX, OFFICIAL FEES AND INCIDEN- 
TAL EXPENSES. 

At the time of filing the certificate of incorporation a fee of $30 
must be paid to the secretary of the commonwealth for issue of let- 
ters patent. 

At the same time a bonus of one-third of one per centum of 
the authorized capital stock must be paid to the state treasurer. 

Such payments should be made by certified check or New York 
draft. 

The fee of the recorder of deeds for recording the certificate of 
incorporation is 25 cents per folio. In Philadelphia county it is 
customary to charge a flat fee of $2.50. 

The cost of publishing notice of application for charter is from 
$7 to $20, according to the county. In Philadelphia the cost is $20. 

5. METHOD OF INCORPORATION OF A COMPANY. 

First Step. Preparation, execution and acknowledgment of cer- 
tificate of incorporation. 

Prepare and have signed and acknowledged by at least two of 
the incorporators, one of whom must be a resident of Pennsylvania, 
one original certificate, setting forth the following matters (Act of 
1874, §§ 3 and 4) : 

(i.) The name of the corporation. The name must not so re- 
semble that of an existing corporation as to cause confusion in the 
imposition and collection of taxes or uncertainty in judicial process. 

(2.) The purpose for which it is formed (see No. 2 above as to 
the statement of purpose). Special cure should be taken that only 
the purpose is stated and not the powers which are given to the 
corporation by grant of law or which follow as incidental to the 
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purpose stated, and that the certificate be confined to the statement 
of a single purpose. 

(^3.) The place or places where its business is to be transacted. 

(4.) The term for which it is to exist. This may be perpetual 
or for a term of years. 

(5.) The names and residences of the subscribers and the num- 
ber of shares subscribed by each. 

(6.) The number of its directors and the names and residences 
of those who are chosen directors for the first year. A director 
need not be an incorporator or subscriber for stock. 

(7.) The amount of its capital stock and the number and par 
value of shares into which it is divided. The application should 
also state that ten per centum of the capital stock has been paid 
in cash to the treasurer of the corporation and should also state 
the name and residence of the treasurer. 

Additional Provisions. — I'f the directors of a Clause 18 corpora- 
tion are to have power to sell or lease real estate without the con- 
sent of the stockholders, it should be so provided in the certificate, 
and provision may also be made for the issue of deferred stock (see 
No. 21 below). 

The application must be confined strictly to the matters set 
forth above, and if any unnecessary or irrelevant matters are con- 
tained in it the application will not be approved and it will be nec- 
essary to make a new application. 

The application must be subscribed by at least two of the in- 
corporators and acknowledged and sworn to before a notary public 
of Pennsylvania or the recorder of deeds of the county in which the 
chief operations are to be carried on or in which the principal office 
is situated (Act of 1874, § 3; P. L. 1891, p. 18; P. L. 1903, p. 272). 

Second Step. Publication of notice of intention to apply for 
charter. 

Notice of the intention to apply for a charter shall be inserted 
in two newspapers of general circulation, printed in the county in 
which the business of the corporation is to be transacted, setting 
forth briefly the character and object of the corporation to be formed, 
the intention to make application therefor (Act of 1874, § 3), the 
names of the incorporators, the act of assembly under which the 
application is made and the time when application will be made 
to the governor for the charter. Twenty-one days must elapse be- 
tween the first and last publication. The publication should not be 
made in legal or technical publications or papers not printed in the 
English language (Rules). 

Third Step. Filing of certificate in the office of the secretary 
of the commonwealth. 

The certificate should immediately upon its execution be for- 
warded to the secretary of the commonwealth and should remain 
on file in his office during the period of publication. T.he fee for 
letters patent and bonus fee should accompany the application. A 
typewritten list of signatures should accompany, the papers (Rules). 

Fourth Step. Filing proof of the publication of notice of in- 
tention to apply for charter and issue of letters patent. 

Upon the completion of the publication an affidavit by one of 
the incorporators proving the publication of the notice must be 
filed in the office of the secretary of the commonwealth. A blank form 
for use in making such proof will be furnished by the secretary of 
the commonwealth on application. 

The above conditions having been complied with, the governor 
will approve the certificate by endorsement on the same and direct 
that letters patent issue according to law. The letters patent will 
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then be issued and the charter will be returned to the incorporators, 
after being recorded in the office of the secretary of the common- 
wealth, with the endorsement of the secretary of the commonwealth 
thereon (Act of 1874, § 3). Charters will not be granted on Saturday 
or on any legal holiday (Rules). 

Fifth Step. Recording charter in the office of the recorder of 
deeds. 

The charter so endorsed by the governor and the secretary of 
the commonwealth must be recorded in the office of the recorder 
of deeds of the county in which the principal operations are to be 
carried on (Act of 1874, § 3). 

Sixth Step. Completing the organization of the company. 

There is no statutory provision for a meeting of the incorpora- 
tors and subscribers to stock, but it is customary to hold such a 
meeting, after the letters patent have been issued and the charter 
has been recorded in the office of the recorder of deeds. 

At this meeting the by-laws and seal should be adopted and if 
stock is to be issued in payment of property appropriate resolutions 
for that purpose should be adopted. 

As the directors for the first year have been named in the char- 
ter, there is no necessity for an election of directors at this meeting, 
unless it is desired to supersede those named in the charter, in which 
event others may be elected. 

The board of directors should then meet and elect a president, sec- 
retary and treasurer and such other officers as are provided for in 
the by-laws, fix their salaries, provide for bond of treasurer, author- 
ize bank account and prescribe manner of signing checks, adopt form * 
of stock certificates, authorize president or other officer to sign and 
acknowledge deeds, etc., to be recorded, authorize purchase of prop- 
erty and issue of stock in payment, and transact such other business 
as may be necessary. 

The name of the company, the date of incorporation, act of as- 
sembly under which formed, the place of business, the post-office 
address, the names of the president, chairman, secretary and treas- 
urer or cashier, and the amount of capital authorized by the charter, 
and the amount of capital paid into the treasury, must be registered 
in the office of the auditor general upon a blank furnished by the 
auditor general's department. For neglect or refusal to register 
the company is subject to a penalty of five hundred dollars (P. L. 
1889, p. 420, § 19). 

6. COMMENCEMENT AND DURATION OF CORPORATE 

EXISTENCE. 

From the time of recording the charter in the office of the 
recorder of deeds, the subscribers thereto, and their associates and 
successors, shall be a corporation, for the purposes and upon the 
terms named in the said charter (Act of 1874, § 3)- 

Duration is perpetual unless limited in the charter (Act of 1874, 
§4). 

7. EXTENSION OF CORPORATE EXISTENCE. 

Corporations may be re-chartered or their charters renewed, by 
preparing, having approved and recorded a certificate similar in 
form to the certificate of incorporation (see No. 5 above), stating 
also that it is a renewal of the former charter, naming the corpora- 
tion and the date of its first charter. It shall also be accompanied 
with a certificate, under the seal of the corporation, showing the 
consent of at least a majority in interest of such corporation to such 
re-charter. It shall also state the financial condition of the said cor- 
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poration at the date of such certificate, showing capital stock paid 
in, funded debt, floating debt, estimated value of property and cash 
assets, if any. It shall expressly accept the provisions of the consti- 
tution of this state and of this act, and expressly surrender all priv- 
ileges conferred upon such corporation by its original charter that 
are not enjoyed by corporations of its class under the Act of 1874 
or general Islws of this commonwealth (Act of 1874, § 40). 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

When any corporation of the second class shall desire to im- 
prove, amend or alter the article and conditions of the charter, such 
corporation may apply to the governor for such improvement, amend- 
ment or alteration. Notice of the intention to apply therefor shall be 
published in two newspapers of general circulation printed in the 
county wherein the principal office or place of business of the cor- 
poration is located, once a v/tek for three weeks, setting forth brief- 
ly the character and objects of the desired improvements, amend- 
ments or alterations, and the intention to make application therefor. 
The corporation shall prepare a certificate under its corporate seal, 
setting forth the character and objects of the proposed improvement, 
amendment or alteration of the charter, also that all reports re- 
quired by the auditor general of the commonwealth have been filed, 
ana that all taxes due the commonwealth have been paid, acknowl- 
edged by the president and the secretary before the recorder of deeds, 
which certificate, with proof of publication of notice, shall be pro- 
duced to the governor, who shall examine the same, and if he finds 
it to be in proper form and that such improvements, amendments or 
alterations are or will be lawful and beneficial and not injurious to 
the community, and are in accord with the purpose of the charter, 
and that all reports required by the auditor general of the common- 
wealth have been duly filed and that all taxes due th'e common- 
wealth have been paid, he shall approve thereof and indorse his ap- 
proval thereon, and direct letters patent to issue, in the usual form, 
reciting the said improvements, amendments or alterations, and the 
said certificate shall then be recorded in the office of the secretary 
of the commonwealth, and, with all its endorsements, shall then be 
recorded in the office for the recording of deeds in and for the coun- 
ty where the principal office or place of business of the corporation 
is located (P. L. 1883, p. 122; P. L. 1905, p. 93). 

The act provides that nothing therein contained shall permit any 
change of the objects and purposes of such corporation as shown by 
its original charter (P. L. 1883, p. 122). 

9. CORPORATE NAME. 

V 

As to original selection of name, see No. 5 above. 

The name of the corporation may be changed by resolution of 
the board of directors, adopted by two-thirds vote thereof, approved 
at any annual meeting or special meeting duly called of the stock- 
holders by a two-thirds vote thereof. A certificate of such change 
signed by the president under the seal of the corporation, setting 
forth the resolution adopted by the board of directors and approved 
by the stockholders, the date of the adoption of such resolution by 
the board of directors and its approval by the stockholders, the date 
of the original incorporation of the company, the act of assembly 
under which the said corporation was created, the name under which 
the said corporation was originally incorporated and all subsequent 
changes therein, and the name which the corporation desires to adopt, 
must be forwarded to the secretary of the commonwealth, and if he 
finds that the name desired by the corporation does not conflict with 
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the name of any corporation appearing upon the records, he shall 
require the said certificate to be recorded, and shall issue to the said 
corporation a certificate under his hand and the seal of his office, 
granting said corporation the use of said new corporate title. Be- 
fore using the new name, the certificate granted by the secretary of 
the commonwealth must be recorded in the office of the recorder of 
deeds where the original certificate of incorporation was recorded 
(P. L. 1903, p. 251). 

10. PRINCIPAL OFFICE. 

The principal office must be located in the state (P. L., 1893, p. 

355). 

It shall be lawful for any corporation of this state; now existing 

or hereafter created, to change the location of its principal office, 
the place of its annual and other meetings of stockholders, or the 
time for holding such annual meetings,, or either, or all, by resolution 
of its board of directors, adopted by a two-thirds vote thereof, ap- 
proved at any annual meeting, or special meeting duly called of the 
stockholders, by a two-thirds vote thereof. Upon such approval of 
the stockholders, it shall be the duty of the president of such cor- 
poration to file in both the offices of the secretary of the common- 
wealth and the auditor general of the commonwealth a report, under 
the seal of the company, specifying the change or changes so made. 
Nothing in this act, however, shall authorize the location of the 
principal office or the holding of the annual or other meetings of 
stockholders outside of the limits of the commonwealth (P. L., 1893, 
p. 355). 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

No provision of statute. 

12. BY-LAWS. 

The by-laws of every corporation created under the provisions of 
this statute, or accepting the same, shall be deemed and taken to be 
its law, subordinate to this statute, the charter of the same, the con- 
stitution and laws of this commonwealth and the constitution of the 
United States. They shall be made by the stockholders or members 
of the corporation at a general meeting called for that purpose, un- 
less the charter prescribes another body or a different mode. 

They shall prescribe the time and place of meeting of the cor- 
poration, the powers and duties of its officials, and such other mat- 
ters as may be pertinent and necessary for the business to be trans- 
acted, and may contain penalties for the breach thereof, not exceed- 
ing twenty dollars (Act of 1874, § 5; P- L-, 1891, p. 61, § i). 

The corporation may determine by its by-laws what number of 
stockholders shall attend, either in person or by proxy, or what 
number of shares or amount of interest shall be represented at any 
meeting to constitute a quorum (Act of 1874, § 6). The by-laws 
may authorize the board of directors to increase or decrease the 
number of directors from time to time without a vote of the stock- 
holders (P. L., 1901, p. 80, §1). 

13. CORPORATE BOOKS AND RECORDS. 

In the case of a mining or manufacturing company the 
statute provides that it shall be the duty of the directors of 
every such company to cause a book to be kept by the treasurer 
or secretary at the office or principal place of business of the com- 
pany, which shall contain the names of all persons, alphabetically 
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arranged, who are or who shall within one year have been stock- 
holders of such company, showing their places of residence, the 
number of the shares of the stock held by them respectively, and 
the time when they respectively became the owners thereof, and the 
amount paid on such shares, and the total amount of the capital 
stock paid in, which book shall at the end of the year be carefully 
preserved in the office of the company for future reference, and 
shall during the usual business hours of the day, on every business 
day, be open for the inspection of all persons who may desire to 
inspect the same, and any and every person shall have the right 
to make extracts from such book (P. L. 1849, p. 563, § 24; P. L. 

1869, p. 71, § I). 

If any such company shall neglect or refuse to keep such book, 
or to make or cause to be made any proper entry therein, or shall, 
upon application made to any director or officer thereof, neglect 
or refuse to exhibit the same, or to allow extracts to be taken 
therefrom, as hereinbefore required, such company shall forfeit 
and pay to the party aggrieved fifty dollars for each and every day 
it shall so neglect or refuse as aforesaid, recoverable by said party 
as in other cases of claims against such company (P. L. 1849, p. 563, 
§ 24). 

14. ANNUAL REPORTS. 

Clause 18 corporations shall annually, in September, make, 
and the president, treasurer and a majority of the directors, shall 
sign, swear to and deposit with the recorder of deeds of the county 
where the principal office is located, a certificate stating the amount 
of capital stock paid in, the names and number of shares held by each 
stockholder, the amount invested in real estate and in personal 
estate, the amount of property owned and debts due to the corpora- 
tion, on the first day of August next preceding the date of said 
certificate, and the amount, as nearly as can be ascertained, of 
existing demands against the corporation at the date of the certifi- 
cate (Act of 1874, § 39, U 8). There is no penalty for failure to file 
such certificate. 

Every corporation shall annually notify the auditor general of 
any change in its officers, under a penalty of $500 for neglect or 
refusal (P. L. 1889, p. 420, § 19). 

As to tax reports see No. 48 below. 

15. CAPITAL STOCK. 

The original capital stock is limited to one million dollars (P. L. 
1889, p. 180, § i), except in the case of Clause 18 corporations, which 
may have a capital stock not exceeding five million dollars (Act of 
1874, § 39; P. L. 1889, p. 180), but may be increased to any arhount (P. 
L. 1905, p. 280, §1). 

There is no minimum amount prescribed by statute, but it is 
the practice of the executive department not to approve the charter 
unless the amount of the capital stock is at least five thousand dol- 
lars. 

Ten per cent, of the capital stock must be subscribed and paid 
in to the treasurer prior to the filing of the application for charter. 

As to Clause 18 corporations the statute provides that the presi- 
dent and directors, with the treasurer and clerk of such companies 
shall, after the payment of the last installment of the capital stock, 
make a certificate stating the amount of the capital so fixed and 
paid in, which certificate shall be signed and sworn to by the presi- 
dent, treasurer, clerk and a majority of the directors, and they shall 
cause the same to be recorded in the office of the recorder of deeds 
for said county (Act of 1874, § 39, If 3)- 
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One-fourth of the capital stock must be paid in within two 
years from the date of the letters patent (P. L. 1883, p. 122, § 5). 

16. MINIMUM AMOUNT OF CAPITAL WITH WHICH A 

COMPANY MAY BEGIN BUSINESS. 

See No. 15 above. 

17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

No corporation shall issue stocks or bonds, except for money, 
labor done, or money or property actually received; and all fictitious 
increase of stock or indebtedness shall be void (Const., Art. XVI., 

§ 7). 

Shares of stock may be issued for money or in payment of such 
real and personal estate, mineral rights, patent rights and other 
property, as is necessary for the purposes of its organization and 
business, to the amount of the value thereof, and the stock so issued 
shall be declared and taken to be full paid stock, and not liable to 
any further calls or assessments; and in the charter and the certifi- 
cates and statements, to be made by the subscribers and officers of the 
corporation, such stock shall not be stated or certified as having 
been issued for cash paid into the company, but shall be stated or 
certified in this respect according to the fact (Act of 1874, § 17; P. 
L. 1876, p. 30, § 4). 

The statute further provides that no such corporation shall 
issue either bonds or stock except for money, labor done, or money 
or property actually received, and all fictitious increase of stock or 
indebtedness in any form shall be void (Act of 1874, § 17; P. L. 1876, 
p. 30). 

18. PAR VALUE OF SHARES. 

The par value of shares shall not exceed one hundred dollars 
(Act of 1874, § 11; P. L. 1889, p. 180). 

The par value of the shares may be changed if authorized by 
a vote of the majority of the stockholders present, in person or by 
proxy, at any annual meeting or at any special meeting duly called 
for that purpose. A certificate under the seal of the corporation 
shall be filed in the office of the secretary of the commonwealth (P. 
L. 1901, p. 606). 

19. INCREASE OF CAPITAL STOCK. 

The capital stock or indebtedness may be increased to any 
amount without regard to the amount of the other, in the following 
manner (P. L. 1905, p. 280; P. L. 1901, p. 3): 

The corporation shall by resolution of its board of directors, 
adopted by a majority of the entire number thereof, declare such 
purpose, and thereupon by resolution, similarly adopted, direct that 
the question of such proposed increase shall be submitted to the 
stockholders of the corporation for their consent; either, (a) at any 
prescribed regular annual, meeting or adjournment thereof, the notice 
whereof, stating inter alia that such subject would be considered 
thereat, shall have been published once a week for sixty days prior 
to such meeting in at least one newspaper published in the county, 
city or borough wherein the chief office or place of business of the 
corporation is situate, and if a majority in amount of the stock con- 
sent to such increase, the president and secretary of the meetingr 
shall certify in duplicate the fact, under oath duly administered; or 
(b), at a special meeting of the stockholders, notice of the time, place 
and object of which have been published as above provided once 
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a week for sixty days prior to such meeting, and at such meeting 
thus called, or any adjournment thereof, an election of the stockhold- 
ers shall be taken for or against such increase, which shall be con- 
ducted by three judges, stockholders of such corporation, appointed 
by the board of directors to hold said election, and said judges shall 
be sworn or affirmed well and truly and according to law to conduct 
such election to the best of their ability, and when the election is 
closed shall count the number of votes voted for or against such 
increase and declare whether a majority in amount of the stockhold- 
ers have consented to such increase or refused to consent thereto, 
and the judges shall make out duplicate returns of said election, stat- 
ing the number of shares of stock that voted for such increase and 
the number that voted against such increase and submit and deliver 
the same to one of the chief officers of the company. 

If consent is given to such increase there must be filed in the 
office of the secretary of the commonwealth within thirty days, one 
of the copies of the certificates of the president" and secretary of the 
annual meeting, or pne of the copies of the return of such election 
at the special meeting, with a copy of the resolution and notice 
calling the same thereto annexed, and thereafter the increase may be 
made at such time or times as shall be determined by the directors. 
Notice of the meeting may be waived by the stockholders. 

Upon the actual increase of the capital stock or indebtedness it 
shall be the duty of the president or treasurer of the corporation 
within thirty days thereafter to make a return to the secretary of 
the commonwealth under oath, of the amount of such increase ac- 
tually made, and the corporation shall pay to the state treasurer a 
bonus of one-third of one per cent, on the actual increase shown by 
said return. 

20. DECREASE OF CAPITAL STOCK. 

The capital stock may be reduced from time to time by the con- 
sent of a majority in amount of the stockholders in the following 
manner (P. L. 1905, p. 264; P. L. 1893, p. 351): 

The corporation shall, by a resolution of its board of directors, 
call a meeting of its stockholders therefor, which meeting shall be 
held in its chief office or place of business in the state, upon notice 
published in the same manner as notice of special^ meeting in the 
case of an increase of capital stock as above. At such meeting an 
election of the stockholders shall be taken for or against such re- 
duction, which shall be conducted by three judges in the same man- 
ner as the election for an increase as above stated. If consent is given 
to such reduction the corporation shall file in the office of the secre- 
tary of the commonwealth within thirty days after such election, or 
meeting, one of the copies of the return of such election, with a copy 
of the resolution and notice calling the same thereto annexed, 
and upon the reduction of the capital stock made pursuant thereto, 
the president or treasurer within thirty days thereafter must make 
a return to the secretary of the commonwealth under oath of the 
amount of such reduction. Notice of the meeting may be waived by 
the stockholders. 

ai. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

Every corporation created under the provisions of the corpora- 
tion act of 1874, or accepting its provisions, may, with the consent of 
a majority in interest of its stockholders, obtained at a meeting to 
be called for that purpose, of which public notice shall be given 
during thirty days in a newspaper of the proper county, issue pre- 
ferred stock of the corporation, the holders of which preferred stock 
shall be entitled to receive such dividends thereon as the board of 
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directors of the corporation may prescribe, payable only out of the 
net earnings of the corporation (Act of 1874, § 16). 

Every such corporation may provide for the issue of deferred 
stock in payment for such real or personal estate or mineral rights, 
and if so provided, it shall be expyessly stated in the charter filed, 
or in a certificate to be made and recorded, or in the acceptance of 
this statute, to be filed by any corporation accepting its provisions, 
with the amount of such deferred stock, and the consideration of the 
same, and the terms on which the same shall be issued; and the said 
stock may be made to await payments of dividends thereon, until 
out of the net earnings at least five per centum has been declared 
and paid upon the other full paid stock of the corporation (Act of 
1874, § 17; P. L. 1876, p. 30). 

Clause 18 corporations may by a vote of three-fourths of the gen- 
eral- stockholders, at a meeting duly called for the purpose, issue two 
kinds of stock, namely: General stock and special stock; the special 
stock shall at no time exceed two-fifths of the actual capital of the 
corporation, and shall be subject to redemption at par, after a fixed 
time to be stated in the certificate. Holders of such special stock 
shall be entitled to receive, and the corporation shall be bound to 
pay thereon a fixed yearly or half-yearly sum or dividend to be ex- 
pressed in the certificate, not exceeding four per centum, and they 
shall in no event be liable for the debts of the corporation beyond 
their stock (Act of 1874, § 39, H i). 

22. CERTIFICATES OF STOCK. 

Any stockholder of any company incorporated under the laws 
of this commonwealth shall be entitled to receive a certificate of the 
number of shares standing to his, her, or their credit on the books 
of the corporation, which certificate shall be signed by the president 
or vice-president or other officer designated by the board of directors, 
countersigned by the treasurer and sealed with the common seal of 
the corporation (Act of 1874, § 7; P- L. 1895, p. 258). 

23. TRANSFER OF SHARES. 

The shares of the capital stock of every such company may be 
transferred on the books of the company, in person or by attorney, 
suDJect to such regulations as the by-laws may prescribe; but the 
provisions of this section shall not apply to corporations in which 
by this act different and other rules and provisions are enacted for 
their regulation and government (P. L. 1889, p. 180). 

No shares shall be transferable until all previous calls thereon 
shall have been fully paid in, or shall have been declared forfeited 
for the non-payment of calls thereon (P. L. 1905, p. 56). 

The certificate or evidence of stock ownership shall be trans- 
ferable on such books at the pleasure of the holder, in person or 
by attorney, duly authorized as the by-laws may prescribe, subject 
however to all payments due or to become due thereon. The as- 
signee or party to whom the same shall have been so transferred 
shall be a member of said corporation and have and enjoy all the 
immunities, privileges and franchises and be subject to all of the 
liabilities, conditions and penalties incident thereto, in the same man- 
ner as the original subscriber or holder would have been (P. L. 1895, 
p. 258^ 

24. MEETINGS OF STOCKHOLDERS. 

The manner of calling and conducting meetings generally should 
be prescribed by the by-laws. As to statutory meetings to increase 
the stock, etc., see Nos. 19, 20. 
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Iron and steel manufacturing companies are expressly author- 
ized by statute to hold meetings of their stockholders without the 
state (Act of 1874, § 38, If 3). 

A statute enacted in 1865 (P. L. 1866, p. 1228, §1) authorizes 
meetings of stockholders of corporations generally, other than the 
annual election of directors, to be held without the state where a ma- 
jority of the stockholders are citizens of any other state, but a later 
statute enacted in 1893 apparently denies this power (P. L. 1893, p. 
355, § i). In all cases, however, it is advisable to hold meetings of 
stockholders at the principal office within the state. 

The time of holding stockholders' meetings may be changed by 
consent of two-thirds of their number at a general meeting (P. L. 
1836, p. 42). 

Every such corporation may determine, by its by-laws, what 
number of stockholders shall attend, either in person or by proxy, 
or what number of shares or amount of interest shall be represented 
at any meeting to constitute a quorum; if a quorum is not so de- 
termined, a majority in interest of the stockholders shall constitute 
a quorum (Act of 1874, § 6). 

25. CORPORATE ACTS WHICH MUST BE DONE OR SANC- 
TIONED BY THE STOCKHOLDERS. 

Annual election of directors; cumulative voting prevails (see No. 
2"] below). 

Amendment of charter; majority vote at meeting called for pur- 
pose (see No. 8 above). 

Renewal of charter; consent of majority in interest (see No. 7 
above). 

Change of corporate name, change of location of principal office; 
resolution of directors to be approved by stockholders at annual or 
special meeting by two-thirds vote (see Nos. 9 and 10 above). 

Creation of preferred stock; consent of majority in interest at 
meeting called for purpose on thirty days' notice by publication (see 
No. 21 above). 

Increase of capital stock or indebtedness; consent of majority in 
amount of stock at annual meeting or special meeting called for pur- 
pose (see No. 19 above). 

Reduction of capital stock; consent of majority in amount of 
stock at annual meeting or special meeting called for purpose (see 
No. 20 above). 

Change of par value of shares; vote of majority of stockholders 
at annual meeting or special meeting called for purpose (see No. 18 
above). 

Change of number of directors; majority vote at annual meeting 
01* special meeting called for purpose (see No. 32 below). 

Change of time of holding meetings of stockholders; consent of 
two-thirds of number at a general meeting (see No. 24 above). 

Consolidation; vote of majority in amount of entire capital at 
special meeting called for the purpose (P. L. 1901, p. 349). 

Dissolution; consent of majority at a meeting of the stockhold- 
ers (see No. 40 below). 

26. VOTING BY STOCKHOLDERS. 

The certificate of stock and transfer books, or either, shall be 
prima facie evidence of the right of the person named therein to vote 
thereon as the owner, either personally or by due proxy (P. L. 1893, 
p. 141, §1). 

All elections for directors or trustees shall be by ballot, and 
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every share of stock shall entitle the holder thereof to one vote in 
person or by proxy (P. L. 1876, p. 47, § i). 

No stockholder shall be entitled to vote at any election, or at 
any meeting of the stockholders, on whose share or shares any in- 
stallments or arrearages may have been due and unpaid for the 
period of thirty days immediately preceding such election or meet- 
ing (P. L. 1889, p. 180). 

Stockholders of all corporations are entitled to vote at any cor- 
porate meeting or election thereof by proxy duly executed, either 
with or without notarial or other acknowledgment, but properly at- 
tested by the signature of a witness, and one person may be con- 
stituted and act as proxy for any number of stockholders; provided, 
however, that proxies dated more than two months prior to any 
such meeting or election shall not confer the right to vote thereon 
(P. L. 1903, p. 14, § I). 

It is also provided by statute that no proxy shall be given in 
blank nor substitution thereof to a third person be admitted (Act 
of March 28, 1820; 7 Sm. L., p. 320, § i). 

Whenever a stock vote is duly demanded or required, on any 
subject submitted to the stockholders for their action at any annual 
or special meeting, such vote may be taken at and certified to such 
meeting, or any adjournment thereof; or if the annual election of 
directors shall be held within thirty days after such meeting, then the 
vote on such subject may be taken at the same time and place, by 
the same persons and in the same manner as the vote for directors; 
or if the annual election of directors shall not be held within thirty 
day-s after such meeting, the stock vote upon such subject may be 
taken within thirty days by three judges to be appointed, and at a 
time and place to be designated by the stockholders at such meeting, 
and the result of the vote shall be certified by the judges, under oath 
or affirmation, and their certificates shall be filed with the secretary 
of the corporation (P. L. 1903, p. 50, § i). 

Unless otherwise agreed between the pledgor and pledgee, the 
pledgor has the right to vote on pledged stock (P. L. 1893, p. 141, § i). 

27. CUMULATIVE VOTING. 

In all elections for directors, or managers of a corporation, each 
member or shareholder may cast the whole number of his votes for 
one candidate, or distribute them upon two or more candidates, as he 
may prefer (Const., Art. XVI., § 4). 

In all elections for directors, managers or trustees of any cor- 
poration created under the provisions of this statute, or accepting 
its provisions, each member or stockholder or other person having 
a right to vote, may cast the whole number of his votes for one 
candidate, or distribute them upon two or more candidates as he may 
prefer, that is to say: If the said member or stockholder or other 
person having a right to vote, own one share of stock or has one 
vote, or is entitled to one vote for each of six directors by virtue 
thereof, he may give one vote to each of said six directors, or six 
votes for any one thereof, or a less number of votes for any less 
number of directors, whatever may be the actual number to be 
elected, and in this manner may distribute or cumulate his vote as 
he may see fit (P. L. 1876, p. 47, § i). 

28. VOTING TRUSTS. 

There is no statutory provision for voting trusts, and the courts 
have held that an irrevocable voting trust is void as against public 
policy. 
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29. RIGHT OF STOCKHOLDERS TO INSPECT CORPORATE 

BOOKS. 

See No. 13 above. 

Stockholders have the common law right to inspect the books of 
the corporation. 

30. LIABILITY OF STOCKHOLDERS. 

Stockholders are liable for amounts unpaid on stock held by them. 

If any part of the capital stock of a Clause 18 corporation is 
withdrawn and refunded to the stockholders, before the payment of 
all the debts of the company contracted previously to the recording 
of a copy of the vote for that purpose in the office of the recorder 
of deeds, all the stockholders of the company shall be jointly and 
severally liable to the payment of such debts (Act of 1874, § 39, H 4). 

Stockholders are liable in their individual capacity to the amount 
of stock held by each of them, for all work or labor done to carry on 
the operations of the corporation. Such liability, however, can be 
enforced only after execution has been levied on the property of the 
corporation and returned unsatisfied. Suit must be brought within 
six months after the debt shall have become due (P. L. 1876, p. 30, § 3; 
Act of 1874, § 15). 

Stockholders of a Clause 18 corporation are personally liable for 
all sums of money .due to laborers, clerks, and operatives, for ser- 
vices rendered within six months before demand made upon the cor- 
poration, and its neglect or refusal to make payment; and when judg- 
ment is obtained against any corporation for wages or labor due to 
an amount not exceeding two hundred dollars, said corporation shall 
not be entitled to stay of execution (Act of 1874, § 39» H n)- 

The stockholders of an iron or steel manufacturing company shall 
only be individually liable for debts due to the laborers, mechanics 
or clerks, for services, and in that case for no period exceeding six 
months (Act of 1874, § 38, H 8). 

31. DIRECTORS. 

The board of directors may consist of any number of persons, 
not less* than three (P. L. 1901, p. 80). 

The by-laws may authorize the board of directors to increase or 
decrease the number of directors without a vote of the stockholders 
(P. L. 1901, p. 80). 

Directors may, by majority vote of stockholders present at a 
meeting, be divided into two, three or four classes, one class to be 
elected each year (P. L. 1887, p. 411). 

At least one-third of the directors must reside in Pennsylvania 
(P. L. 1887, p. 281). 

Directors are not required by statute to be stockholders. 

32. CHANGE OF NUMBER OF DIRECTORS. 

The number of directors may be increased or diminished by the 
stockholders at any regular annual meeting or at any special meet- 
ing called for that purpose, of which notice shall be given as re- 
quired by the by-laws (P. L. 1901, p. 80). 

33. STATUTORY POWERS AND FUNCTIONS OF 

DIRECTORS. 

The corporation act of 1874 provides that the business of every 
corporation created under it shall be managed and conducted by a 
president, a board of directors or trustees, a secretary or clerk, a 
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treasurer, and such other officers, agents and factors as the corpora- 
tion authorizes for that purpose (P. L. 1891, p. 61). 

The powers and duties of the directors and officers should be 
set forth in the by-laws (P. L. 1891, p. 61). 

See also Nos. 7, 8, 9, 10, 17, 19, 20. 

34. DIRECTORS' MEETINGS. 

The manner of calling and conducting meetings should be pre- 
scribed by the by-laws. 

If a majority of the directors are citizens of any other state, 
meetings of the directors may be held in such place whether in the 
state of Pennsylvania or elsewhere, as such majority may from time 
to time appoint (P. L. 1866, p. 1228). 

The directors may alter the time of holding their meetings by 
a two-thirds vote (P. L. 1830, p. 42, § 2). 

A majority of the directors constitute a quorum (P. L. 1891, p. 
61). 

35. EXECUTIVE COMMITTEE. 

There is no statutory provision for the delegation of powers of 
directors to committees. Provision for executive and other com- 
mittees should be made in the by-laws. 

36. OFFICERS OTHER THAN DIRECTORS. 

The business of every corporation created under the Act of 
1874, or accepting the same, shall be managed and conducted by a 
president, a board of directors or trustees, a secretary or clerk, a 
treasurer, and such other officers, agents and factors as the corpora- 
tion authorizes for that purpose (P. L. 1891, p. 61). 

Officers may also be directors and receive such compensation as 
officers as the board may direct (P. L. 1891, p. 61). 

The president shall be chosen from the directors by the directors 
or by the members, as the by-laws shall direct (P. L. 1891, p. 61). 

The secretary or clerk "shall be sworn and shall record all the 
votes of the corporation and the minutes of its transactions in a 
book to be kept for that purpose (P. L. 1891, p. 61). 

The treasurer shall give bond in such sum and with such 
sureties as shall be required by the by-laws for the faithful discharge 
of his duties, and he shall keep the monies of the corporation in a 
separate book account to his credit as treasurer, and if he shall neg- 
lect or refuse so to do, he shall be liable to a penalty of fifty dol- 
lars for every day he shall fail to do so, to be recovered at the suit 
of any informer in an action of debt (P. L. 1891, p. 61). 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

Directors of clause 18 corporations are liable for excessive in- 
debtedness (Act of 1874, § 30, \\ 6) and for dividends declared when 
company is insolvent (Act of 1874. § 30, H 5"). Officers making false 
certificates are jointly and severally liable for the debts contracted 
while they were officers (Act of 1874, § 39, H 6). 

38. POWERS OF CORPORATIONS, 
(a) In General, 

Each corporation, unless otherwise specially provided, shall have 
the following powers: 

First. To have succession by its corporate name for the period 
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limited by its charter, and when no period is limited thereby, or by 
this act, perpetually, subject to the power of the General Assembly, 
under the constitution of this commonwealth. 

Second. To maintain and defend judicial proceedings. 

Third. To make and use a common seal and alter the same at 
pleasure. 

Fourth. To hold, purchase and transfer such real and personal 
property as the purposes of the corporation require, not exceeding the 
amount limited by its charter or by law. 

Fifth. To appoint and remove such subordinate officers and 
agents as the business of the corporation requires, and to allow 
them a suitable compensation. 

Sixth. To make by-laws not inconsistent with law, for the 
management of the property, the regulation of its affairs and the 
transfer of its stock. 

Seventh. To enter into any obligation necessary to the trans- 
action of its ordinary affairs (Act of 1874, § i)- 

(b) Power to Borrow Money and Incur Debts; Corporate Bonds 
and Mortgages; Limitation of Amount of Indebtedness. 

A business corporation may borrow money in the same manner 
and to the same extent as an individual and may secure the payment 
of the principal or interest, or both, of all or any part of its indebted- 
ness by mortgage, deed of trust or other pledge or conveyance by 
way of security of all or any part of its real or personal property, 
rights, privileges and franchises and in such manner and upon such 
terms as the board of directors may determine (P. L. 1889, p. 257; 
P. L. 1901, p. 3). 

There is now no limitation on the amount of indebtedness which 
may be lawfully contracted by a business corporation, provided 
proper steps are taken to increase such indebtedness (see No. 19 
above). 

(c) Power to Hold Stocks and Bonds. 

Any corporation organized for profit may purchase, hold, sell, 
assign, transfer, mortgage, pledge or otherwise dispose of the shares 
of the capital stock of, or any bonds, securities or evidences of in- 
debtedness created by, any other corporation or corporations of this 
or any other state, and while the owner of said stock may exercise 
all the rights, powers and privileges of ownership, including the 
rieht to vote thereon (P. L. 1901, p. 603). 

A corporation may purchase its own stock (P. L. 1868, p. 50). 

(d) Power to Carry on Business without the State. 

A Clause 18 corporation is expressly authorized by statute to 
carry on its business, or so much thereof as is convenient, beyond 
the limits of the commonwealth, and there to hold any real or per- 
sonal estate necessary for conducting the same (Act of 1874, § 39 

It 7). ' 

Iron and steel manufacturing corporations are also authorized 
by statute to have offices and transact business without the state 
(Act of 1874, § 38, If 7). 

39. CONSOLIDATION AND MERGER WITH OTHER 

CORPORATIONS. 

Corporations may be consolidated in the manner provided by 
statute (see P. L. 1901, p. 349; P- L. ipoS, P- 95). 
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40. DISSOLUTION AND SURRENDER OF FRANCHISE. 

A corporation may apply by petition to the court of common 
pleas of the county in which the principal operations are conducted, 
or in which its principal office or place of business is located, for the 
dissolution of the corporation. Such petition must be authorized 
by the consent of a majority at a meeting of the stockholders (P. L. 
1856, p. 293; P. L. 1872, p. 40; Act of 1874, § 39, H 10). 

Notice of such appliction must be published (see P. L. 1872, p 
40). 

All taxes must be paid to the state (P. L. 1889, p. 420). 

Mining corporations may be dissolved as provided by P. L. 1903, 
p. 79- 

41. FORFEITURE OF CHARTER. 

Any corporation of the second class that shall not within two 
years of the date of its letters patent proceed in good faith to or- 
ganize and to do the things contemplated in its charter, and have 
paid up at least one-fourth of its capital, shall be deemed to have 
forfeited its charter, and the attorney-general shall upon the appli- 
cation of any citizen take the proper legal steps to forfeit and va- 
cate its said charter (P. L. 1883, p. 122). 

The charter of a corporation may also be forfeited for wilful 
misuse, non-use or for exercising powers not granted by law (P. L 
1836, p. 621). 

42. FOREIGN CORPORATIONS; HOW AUTHORIZED TO 

DO BUSINESS. 

No foreign corporation shall do any business in this state, with- 
out having one or more known places of business, and an authorized 
agent or agents in the same, upon whom process may be served 
(Const, Art. XVI., § 5). 

No foreign corporation shall do any business in this common- 
wealth, until said corporation shall have established an office or 
offices, and appointed an agent or agents for the transaction of its 
business therein (Act of April 22, 1901, § i; P. L., 108). 

It shall not be lawful for any such corporation to do any busi- 
ness in this commonwealth, until it shall have filed in the office of 
the secretary of the commonwealth a statement, under the seal of 
said corporation, and signed by the president or secretary thereof, 
showing the title and object of said corporation, the location of its 
office or offices, and the name or names of its authorized agent or 
agents therein; and the certificate of the secretary of the common- 
wealth, under the seal of the commonwealth of the filing of such 
statement, shall be preserved for public inspection by each of said 
agents in each and every of said offices (Id., § 2). 

Any person or persons, agent, officer or employe of any such for- 
eign corporation, who shall transact any business within this Com- 
monwealth for any such foreign corporation, without the provisions 
of this act being complied with, shall be guilty of a misdemeanor, 
and upon conviction thereof shall be punished by imprisonment not 
exceeding thirty days, and by a fine not exceeding one thousand dol- 
lars, or either, at the discretion of the court trying the same (Id., 

§ 3). . 

All corporations, limited partnerships or joint-stock associations, 
except foreign insurance companies, chartered or created by or under 
the laws of any other state, or of the United States, or of any for- 
eign country whose principal office or chief place of business is lo- 
cated in this Commonwealth, or which have any part of their capital 
actually employed wholly within this State, in addition to complying 
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with the laws now in force as to such corporations, limited partner- 
ship or joint-stock associations, shall pay to the state treasurer, for 
the use of the commonwealth, a bonus of one-third of one per centum 
upon the amount of their capital actually employed or to be employed 
wholly within the state of Pennsylvania, and a like bonus upon each 
subsequent increase of capital so employed (Act of May 8, 1901, 
§ i; P. L., 150). 

That in addition to the duty of complying with the other laws 
now in force, no corporation, limited partnership or joint-stock asso- 
ciation liable to pay a bonus under this act shall go into operation 
or transact any business in this commonwealth without having first 
made a report under oath to the auditor general stating specifically 
(Id., § 2) : 

First. The state or country in which incorporated or created. 

Second. The date of incorporation or organization. 

Third. The location of its chief office in this state. 

Fourth. The name and address of its president and treasurer. 

Fifth. The amount of its bonded indebtedness. 

Sixth. The amount of its authorized capital stock. 

Seventh. The amount of capital paid in. 

Eighth. The amount of capital employed wholly in the state of 
Pennsylvania. 

And each of said corporations, limited partnerships or joint-stock 
associations, shall make a similar report annually thereafter, not later 
than the thirtieth day of November of each year. 

The auditor general and state treasurer are hereby authorized 
to settle, in the usual manner and have collected, an account against 
any corporation, limited partnership or joint-stock association vio- 
lating the provisions of this act, with a penalty of fifty per centum 
for failure to make report and pay the said bonus (Id., § 3). 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 

BUSINESS WITHOUT AUTHORITY. 

See No. 42 above. 

Contracts made by foreign corporations doing business in the 
state which have not qualified to do business are void (Johnson v. 
Henling, 103 Pa., 48; Thorne v. Insurance Co., 80 Pa., 15; Lasher v. 
Stinson, 145 Pa., 30; Pittsburg Const. Co. v. West Side Belt R. Co., 
151 Fed., 125). 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STAT- 

UTORY RESIDENT AGENT OR ATTORNEY. 

See No. 42 above. 

45. FOREIGN CORPORATIONS; BOOKS TO BE KEPT IN 

THE STATE. 

No statutory provision. 

* 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

No statutory provision. 

47. FOREIGN CORPORATIONS; LIABILITY TO ATTACH- 

MENT. 

A foreign corporation may be made a garnishee in an execution 
attachment (Barr v. King & Miller, 96 Pa., 485); and is liable to for- 
eign attachment (Act of June 13, 1836, § 76; P. L., 568). 
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48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 

DOMESTIC AND FOREIGN CORPORATIONS; 

EXEMPTIONS. 

Properly speaking, there is no annual franchise tax, but both 
domestic and foreign business corporations are required to pay a 
state tax of five mills on each dollar of the actual value of the capital 
stock. An appraisal shall be made between the first and fifteenth days 
of November in each year by the president, chairman, secretary and 
treasurer, or any two of such officers, who shall under oath or affir- 
mation appraise the capital stock of the company at its actual value 
in cash, not less, however, than the average price at which said 
stock sold for during the year preceding, and not less than the price 
or value indicated or measured by net earnings or by the amount of 
profit made and either declared in dividends, or carried into surplus 
or sinking fund. A certificate of such appraisal, accompanied with a 
copy of the oath of affirmation of the officers, must be forwarded to 
the auditor general. Such appraisement is not conclusive, however, 
and the auditor general or state treasurer, if not satisfied, are au- 
thorized to make a valuation of the capital stock based upon the facts 
contained in the report, or upon any information within their posses- 
sion, and to settle an account on the valuation so made by them. 
This tax is a tax upon the property, franchises, assets and earning 
capacity. Capital stock representing tangible property, permanently 
located out of the state, is not taxed. Capital stock invested in patents 
or United States bonds is not taxed. So much of the capital stock of 
corporations organized for manufacturing purposes as is invested in 
and actually and exclusively employed in carrying on manufacturing 
within the state is exempt from such tax. But such corporations 
shall pay such state tax upon such proportion of the capital stock, if 
any, as may be invested in any property or business not strictly inci- 
dent or appurtenant to the manufacturing business (P. L., 1891, p. 
229; P. L., 1893, p. 353). 

There is also a state tax of four mills on each dollar of the value 
of bonds and other obligations of a corporation, which must be paid 
by the corporation and deducted from the interest payable to the 
holder. This tax is not imposed on debts owing non-residents (P. L. 
1891, p. 229; P. L. 1885, p. 193; P. L. 1889, p. 420). 

49. TAXATION OF PROPERTY OF DOMESTIC AND FOR. 

EIGN CORPORATIONS. 

Real estate is taxed in the same manner and to the same extent 
as real estate owned by an individual. 

Personal property is not liable to taxation, except as part of the 
capital stock taxed by the state (see No. 48 above). 

50. TAXATION OF SHARES OF STOCK. 

(a) Generally. 

Shares of stock are not taxed as personal property to the holders. 

(b) Tax on Transfers. 

There is no tax on transfers of stock. 

(c) Inheritance and Succession Taxes. 

Shares of stock, whether owned by residents or non-residents, 
are subject to an inheritance tax of five dollars on every one hundred 
dollars of the clear value thereof. The tax is not imposed where the 
beneficiary is a father, mother, husband, wife, child, lineal descendant, 
child of a former husband or wife, or the wife or widow of the son 
of the decedent (P. L. 1887, p. 79)- 
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1. STATUTES UNDER WHICH BUSINESS COMPANIES ARE 

INCORPORATED AND REGULATED. 

Business corporations are organized under and are subject to 
the provisions of sections 396 to 478 and 780 to 885 of the Revised 
Civil Code of 1903 (cited herein as Rev. Civ. Code), and certain sep- 
arate acts. 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY 

BE FORMED. 

Mining, manufacturing, mechanical, quarrying and other indus- 
trial pursuits, and for any lawful business (Rev. Civ. Code, § 407). 

Corporations for mining, manufacturing and any other business 
pursuit may be formed as provided in this Code; and such corpora- 
tions have all the rights, and are subject to all the duties, restric- 
tions and liabilities therein mentioned, so far as the same apply or 
relate to such corporations, but the term of existence of any such 
corporation shall not exceed twenty-five years (Id., § 780; L. 1907, 
c. 104). 

The constitution provides that no corporation shall engage in 
any business other than that expressly authorized in its charter, nor 
shall it take or hold any real estate except such as may be neces- 
sary and proper for its legitimate business (Const., Art. XVII., § 7). 

3. INCORPORATORS. 

Three or more persons, one of whom must be a resident of 
the state (Rev. Civ. Code, § 410; L. 1907, c. 104). It is implied that 
incorporators shall be natural persons of full age; consequently a 
corporation or an infant cannot be an incorporator. It is not neces- 
sary for the incorporators to subscribe for any stock. 

4. ORGANIZATION TAX, OFFICIAL FEES AND INCIDEN- 
TAL EXPENSES. 

There is no organization tax. 

The fee of the secretary of state for examining, filing and re- 
cording articles of incorporation and issuing charter is based upon 
the amount of the authorized capital stock as follows: 

Authorized capital stock of $25,000 or less.. $10.00 

Over $25,000 and not exceeding $100,000. . . . 15.00 

Over $100,000 and not exceeding $500,000.. 20.00 

Over $500,000 and not exceeding $1,000,000.. 30.00 

Over $1,000,000 and not exceeding $1,500,000. 40.00 

Over $1,500,000 and not exceeding $2,000,000. 50.00 

Over $2,000,000 and not exceeding $2,500,000. 60.00 

Over $2,500,000 and not exceeding $3,000,000. 70.00 

Over $3,000,000 and not exceeding $3,500,000. 80.00 

Over $3,500,000 and not exceeding $4,000,000. 90.00 

Over $4,000,000 and not exceeding $4,500,000. 100.00 

Over $4,500,000 and not exceeding $5,000,000. 110.00 

Over $5,000,000 150.00 

(L. 1907, c. 149) 
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For furnishing certified copy of the article of incorporation, 
the fee is 25 cents per folio for copying and $1.00 for certifying 
(Id.). Where parties furnish their own copies for certification the 
fee. is $1.00. 

The incorporation papers are not required to be filed elsewhere 
than in the office of the secretary of state. 

5. METHOD OF INCORPORATION. 

First Step. Preparation, execution, acknowledgment and authen- 
tication of articles of incorporation. 

Prepare and have signed and acknowledged by the incorporators 
one original of the articles of incorporation, and prepare an addi- 
tional copy, completed as to signatures and dates. 

The articles of incorporation should set forth the following 
matters: 

(i.) The name of the corporation. 

(2.) The purpose for which it is formed. 

(3.) The place where its principal business is to be transacted. 

(4.) The term for which it is to exist. 

(5.) The number of its directors or trustees, and the names and 
residences of such of them who are to serve until the election of such 
officers, and their qualifications. 

(6.) The amount of the capital stock and the number of shares 
into which it is divided (Rev. Civ. Code, § 408). 

The articles may also provide for business offices without the 
state (see No. 38, H (d) below). 

One of the directors or officers shall be a resident of the state 
(Id., § 404; L. 1907, c. 104). 

The articles of incorporation must be subscribed by three or 
more persons, one of whom must be a resident of this state, and 
their places of residence should be set forth (Id., § 410; L. 1907, 
c. 104). 

The subscribers to the articles of incorporation must acknowl- 
edge the same before some officer authorized to take and certify 
acknowledgments of conveyance of real property (Id.). 

Acknowledgments out of the state are usually taken before a 
notary public or commissioner of deeds for South Dakota. It is 
not necessary to attach a county clerk's certificate to thfc certificate 
of acknowledgment of a notary. 

There must be attached to the certificate of incorporation an 
affidavit by at least two of the incorporators to the effect that such 
corporation is not being formed for the purpose of enabling any cor- 
poration or corporations to avoid the provisions of the Penal Code 
relative to trusts (Penal Code, § 781). 

Second Step. Payment of state fees and filing the articles of 
incorporation in the office of the secretary of state. 

The original articles of incorporation should be sent to the 
secretary of state at Pierre, South Dakota, with a money order or 
bank draft for the amount of the fees specified in No. 4 above. 

If the articles of incorporation are in the proper form, the sec- 
retary of state will issue to the corporation, over the great seal of 
the state, a certificate that the articles containing the required state- 
ment of facts have been filed in his office; and thereupon the- per- 
sons signing the articles, and their associates and successors, shall 
be a body politic and corporate by the name and for the purposes 
stated in said articles (Rev. Civ. Code, § 411). 

• Third Step. Completing the organization of the company. 
There is no statutory provision for a meeting of the incorpora- 
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tors, but every corporation must, within one month after filing its 
articles of incorporation, adopt a code of by-laws (see No. 12 below). 
The assent of the stockholders representing a majority of all the 
subscribed capital stock is necessary to adopt by-laws, if they are 
adopted at a meeting called for that purpose; and in the event of 
such meeting being called, two weeks* notice of the same by adver- 
tisement in some newspaper published in the county in which the 
principal place of business of the corporation is located, or if none 
is published therein, then in a paper published in an adjoining county, 
must be given by order of the acting president. The by-laws may 
be adopted without holding a meeting by the written assent of the 
holders of two-thirds of the stock and in practice by-laws are usual- 
ly adopted in this manner (Rev. Civ. Code, § 428). 

If a meeting of the stockholders is held for the adoption of by 
laws, directors must be elected at such meeting, or at a subsequent 
meeting to be then designated, to hold their offices for one year 
and until their successors are elected and q;ualified (Rev. Civ. Code, 
§ 432). It is customary, however, to provide in the by-laws for the 
holding of the first annual election one year from the time of in- 
corporation, and to provide that the directors named in the articles 
of incorporation shall hold office until such first annual election. 

The by-laws having been adopted a meeting of the directors 
should be held and a president elected from their number and a 
secretary and treasurer appointed. Proceedings should be taken at 
this meeting for the issue of the amount of capital stock provided 
for in the articles of incorporation, and if the stock is to be issued 
for property purchased appropriate resolutions should be passed. 
An executive committee may be appointed. 

6. COMMENCEMENT AND DURATION OF CORPORATE 

EXISTENCE. 

The corporate existence commences on the filing of the articles 
in the office of the secretary of state (Rev. Civ. Code, § 411). 

The duration of corporations formed for manufacturing, mining 
and any other business pursuit is limited to twenty-five years and 
the period of duration must be specified in the articles of incorpora- 
tion (Id., § 780; L. 1907, c. 104). 

7. EXTENSION OF CORPORATE EXISTENCE. 

Any corporation existing under the laws of this state may, at any 
time within one year next previous to the expiration of the period 
for which it was incorporated, extend its corporate existence for a 
period of not more than the period allowed by law for like corpora- 
tions from the expiration of the period named in its articles of in- 
corporation in the manner hereinafter provided. 

Such corporation shall make application to the secretary of state 
for an extension of its term of existence, for a term not exceeding 
the period of existence allowed by law. Said application must be 
signed by the stockholders owning three-fourths of the capital stock 
of said corporation and opposite the signature of each stockholder 
shall be set the number of shares of stock owned by each. 

Such application shall be acknowledged in the same manner as 
articles of incorporation. 

Such corporation shall also file with the secretary of state, a 
statement to be verified by oath of the president and secretary of 
the corporation setting forth: 

(i.) The assets and liabilities of the corporation. 

(2.) The nature of its business. 

(3.) The number of shares of stock issued and outstanding. 
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(4.) The number of shares of stock subscribed and not issued. 

(5.) The name and postoffice address of each stockholder, and 
the number of shares owned by each. 

(6.) The names and postoffice addresses of the directors. 

Upon the filing of the papers designated in this act, and upon 
payment to him by said corporation of the fee provided by law for 
filing of articles of incorporation and issuing of charter thereon, the 
secretary of state shall, if he is satisfied that said corporation is 
solvent and conducting a lawful business, issue to said corporation 
a certificate under the seal of the state, stating the period of exten- 
sion that has been granted, and that said corporation has complied 
with the requirements of this act, and thereupon the corporate ex- 
istence of said corporation shall be extended for the period named 
in such certificate and said corporation shall continue to be in all 
respects the same corporation that it was under its original incor- 
poration, with the same privileges and immunities and subject to the 
same liabilities and restrictions except that it shall thereafter be sub- 
ject to the provisions of the state constitution (L. 1903, c. 105; L. 
1907, c. 106). 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

Any private corporation incorporated under the laws of the 
territory of Dakota, or state of South Dakota or that may hereafter 
be incorporated under the laws of the state of South Dakota, may 
amend its articles of incorporation so as to modify or enlarge its 
business or purposes, change the number of its directors, change 
its name or location within this state, or the location of its business 
office without the state, increase or diminish its capital stock, or 
provide anything which might have been provided originally in such 
articles of incorporation in the manner hereinafter provided (L. 1903, 
c. 106, § i). 

Such amendment or amendments may be made at any annual 
meeting of the stockholders, or at any special meeting called for 
that purpose, by a vote of the stockholders representing a two- 
thirds majority of all outstanding stock, after thirty days' notice in 
writing, given to each stockholder, stating the time and place of 
such meeting, and stating the proposed amendment or amendments 
to the articles of incorporation which will be voted on at such gen- 
eral or special meeting of said corporation (Id., § 2). 

Provided, that to increase the capital stock of any such cor- 
poration a notice of sixty (60) days shall be given. 

The capital stock must in no case be diminished to an amount 
less than the indebtedness of the corporation, or the estimated cost 
of the works which it may be the purpose of the corporation to con- 
struct (Id., § 3). • 

The president or [and] secretary of the corporation shall prepare 
in duplicate a certificate, properly setting forth the amendment or 
amendments when adopted in the manner provided in this act and 
said certificate shall also state the number of votes cast for said 
amendment and the total number of shares of capital stock sub- 
scribed and outstanding, also that legal notice as provided herein 
had been given, and file one of said certificates with the secretary 
of state and the other with the secretary of said corporation (Id. § 4) 

The signatures of the said president and secretary to such cer- 
tificate must be acknowledged before some officer authorized to take 
acknowledgments, who knows that the parties signing the same to 
be the president and secretary of such corporation (Id., § 5). 

When such certificate is filed with the secretary of state, he 
shall issue a certificate of amendment setting forth that the pro- 
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visions of this act have been complied with and such certificate shall 
state in what particular the original articles of incorporation have 
been amended by said corporation (Id., § 6). 

No amendment shall take effect or be in force until all the re- 
quirements of this act have been complied with (Id., § 7). 

All acts or parts of acts in conflict with the provisions of this 
act are hereby repealed (Id., § 8). 

9. CORPORATE NAME. 

Every corporation must have a corporate name, which it has 
no power to change unless expressly authorized by law (Rev. Civ. 
Code, § 400). 

As to manner of changing name, see No. 8 above. 

10. PRINCIPAL OFFICE. 

Every corporation must have its principal office within the state 
of South Dakota, the location of which must be set forth in the 
articles of incorporation (Rev. Civ. Code, § 786; L. 1907, c. 104). 

Certain notices and the annual report of the corporation must 
be published in a newspaper in the county in which the principal 
office is located. 

The book of by-laws must be kept at the principal office in 
the state, and no by-law is effective until copied in such book. All 
amendments of by-laws and the fact of repeal of any by-law must 
be copied in the book of by-laws and such amendment does not 
take effect until so copied (Rev. Civ. Code, § 430). 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

Every corporation of this state which is not doing or carrying 
on business within this state shall appoint a resident agent, who shall 
reside at the place of business or domiciliary office of such corpora- 
tion in this state designated in the articles of incorporation, and 
such resident agent may be one of the officers of the corporation; 
and service of legal process upon such agent shall constitute legal 
and valid service upon such corporation. Provided, that nothing in 
this section shall be construed to invalidate service of process upon 
any resident officer of such corporation or upon its managing agent 
residing within this state, and service of such process upon any such 
resident officer or agent shall be and constitute legal service upon 
such corporation. Such appointment of a resident agent shall be 
made in writing, signed by the president and secretary of the cor- 
poration, and duly acknowledged, and shall be filed in the office of 
the secretary of state; but such resident agent may be appointed 
in the articles of incorporation of such corporation. A fee of five 
dollars ($5.00) shall be paid by such corporation to the secretary 
of state for filing such appointment of resident agent, in all cases 
where such agent is not appointed in the articles of incorporation 
of the corporation (L. 1907; c. 104). 

12. BY-LAWS. 

Every corporation formed under this chapter must, within one 
month after filing articles of incorporation, adopt a code of by-laws 
for its government, not inconsistent with the laws of the United 
States or of this state. The assent of stockholders representing a 
majority of all the subscribed capital stock, or of a majority of the 
members, if there be no capital stock, is necessary to adopt by-laws, 
if they are adopted at a meeting called for that purpose; and in the 
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event of such meeting being called, two weeks' notice of the same, 
by advertisement in some newspaper published in the county in which 
the principal place of business of the corporation is located, or if 
none is published therein, then in a paper published in an adjoining 
county, must be given by order of the acting president. The written 
assent of the holders of two-thirds of the stock, or of two-thirds of 
the members, if there be no capital stock, shall be effectual to adopt 
a code of by-laws without a meeting for that purpose (Rev. Civ. 
Code, § 428). 

A corporation may, by its by-laws, where no other provision is 
specially made, provide: 

(i.) The time, place and manner of calling and conducting its 
meetings; 

(2.) The number of stockholders or members constituting 3 
quorum; 

(3.) The mode of voting by proxy; 

(4.) The time of the annual election for directors, and the mode 
and manner of giving notice thereof; 

(5.) The compensation and duties of officers; 

(6.) The manner of election and the tenure of office of all 
officers other than the directors; and, 

(7.) Suitable penalties for violations of by-laws, not exceeding 
in any case, one hundred dollars for any one offense (Id., § 429). 

All by-laws adopted must be certified by a majority of the direc- 
tors and secretary of the corporation, and copied in a legible hand in 
some book kept in the office of the corporation, to be known as "the 
book of by-laws," and no by-law shall take effect until so copied, 
and the book shall then be open to the inspection of the public dur- 
ing office hours of each day except holidays. The by-laws may be 
repealed or amended, or new by-laws may be adopted, at the annual 
meeting, or at any other meeting of the stockholders or members, 
called for that purpose by the directors, by a vote representing two- 
thirds of the subscribed stock, or by two-thirds of the members; or 
the power to repeal and amend the by-laws and to adopt new by-laws, 
may, by a similar vote at any such meeting be delegated to the board 
of directors. The power, when delegated, may be revoked by a 
similar vote at any regular meeting of the stockholders or members. 
Whenever any amendment or new by-law is adopted it shall be 
copied in the book of by-laws with the^ original by-laws, and imme- 
diately after them, and shall not take effect until so copied. If any 
by-law be repealed, the fact of repeal, with the date of the meeting 
at which the repeal was enacted, shall be stated in the said book, 
and until so stated, the repeal shall not take effect (Id., 430). 

13. CORPORATE BOOKS AND RECORDS. 

All corporations for profit are required to keep a record of all 
their business transactions; a journal of all meetings of their direc- 
tors, members or stockholders, with the time and place of holding 
the same, whether regular or special, and if special, its object, how 
authorized and the notice thereof given. The record must embrace 
every act done, or ordered to be done; who were present and who 
were absent; and, if requested by any director, member or stock- 
holder, the time shall be noted when he entered the meeting or ob- 
tained leave of absence therefrom. On a similar request the ayes and 
noes must be taken on any proposition, and a record thereof made. 
On a similar request, the protest of any director, member or stock- 
holder to any action or proposed action must be entered in full; all 
such records to be open to the inspection of any director, member, 
stockholder or creditor of the corporation (Rev. Civ. Code, § 445). 
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In addition to the records above required to be kept, corpora- 
tions must keep a book, to be known as the "Stock or Transfer 
Book," in which must be kept a record of all stock; the names of 
the stockholders or members alphabetically arranged; installments 
paid or unpaid; assessments levied and paid or unpaid; a statement 
of every alienation, sale or transfer of stock made, the date thereof, 
and by and to whom; and all such other records as the by-laws 
prescribe. Such stock and transfer books must be kept open for the 
inspection of any stockholder or creditor (Id., § 445). 

See No. 12 -above as to book of by-laws. 

The statute is silent as to where the books other than the book 
of the by-laws are to be kept. 

Regular books erf accounts of all the business of such corpora- 
tion must be kept, which, with the vouchers, shall be at all reason- 
able times open for the inspection of any of the stockholders; and 
as often as once in each year a statement of such accounts shall 
be made, by order of the directors, and laid before the stockholders 
(Rev. Civ. Code, § 782). 

14. ANNUAL REPORTS. 

Every corporation for mining, manufacturing or any other busi- 
ness pursuit shall annually, within twenty days from the first day 
of January, make a report, which must be published in some news- 
paper published at or nearest to the place where the business of 
said corporation is carried on, which report must state the capital 
stock and the amount thereof actually paid in, the amount and na- 
ture of its indebtedness and the amounts due the corporation, the 
number and amount of dividends and when paid, and the net amount 
of profits. The said report must be signed by the president and a 
majority of the directors, and be verified by the oath of the presi- 
dent or secretary of the corporation, and filed in the office of the 
register of deeds of the county where the business of the corpora- 
tion is carried on; any person who wilfully neglects, fails or refuses 
to make, sign or publish the report as provided in this section shall 
be guilty of a misdemeanor (Rev. Civ. Code, § 784). 

15. CAPITAL STOCK. 
There is no maximum or minimum limit. 

16. MINIMUM AMOUNT OF CAPITAL WITH WHICH A 

COMPANY MAY BEGIN BUSINESS. 

There is no statutory provision as to the amount of capital with 
which a company may commence business. The corporation is au- 
thorized to commence business as soon as the certificate of incor- 
poration is issued by the secretary of state, which certificate is issued 
upon the filing in his office of the articles of incorporation. After 
the secretary of state issues the certificate of incorporation the direc- 
tors named in the articles of incorporation must proceed to open 
books of subscription to the capital stock then unsubscribed and to 
secure subscription to the full amount of the fixed capital (Rev. 
Civ. Code, § 421). 

17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

The constitution provides that no corporation shall issue stock 
or bonds except for money, labor done, or money or property actu- 
ally received; and all fictitious increase of stock or indebtedness shall 
be void (Const., Art. 17, § 8). 
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When property is taken by the corporation in consideration for 
capital stock of the corporation, the judgment of the board of direc- 
tors, made in good faith and entered in the minutes of the corpora- 
tion, shall be conclusive as to the value of such property (L. 1907, 
c. 104). 

18. PAR VALUE OF SHARES. 

Shares of stock may be any amount. 

19. INCREASE OF CAPITAL STOCK. 

Every corporation may increase or diminish its capital stock at 
a meeting called for that purpose by the direclrors, as follows: 

(i.) Notice of the time and place of the meeting, stating its 
object and the amount to which it is proposed to increase or dimin- 
ish its capital stock, must be personally served on each stockholder 
resident in the state, at his place of residence, if known, and if not 
known, at the place where the principal office of the corporation is 
situated, and be published in a newspaper published in the county 
of such principal place of business, once a week for four weeks suc- 
cessively. 

(2.) The capital stock must in no case be diminished to an 
amount less than the indebtedness of the corporation, or the esti- 
mated cost of the works which it may be the purpose of the cor- 
poration to construct. 

(3.) At least two-thirds of the entire capital stock must be rep- 
resented by the vote in favor of the increase or diminution, before 
it can be effected. 

(4.) A certificate must be signed by the chairman and secretary 
of the meeting, and a majority of the directors, showing a com- 
pliance with the requirements of this section, the amount to which 
the capital stock has been increased or diminished, the amount of 
stock represented at the meeting, and the vote by which the object 
was accomplished. 

(5.) The certificate must be filed in the office of the secretary 
of state, there to be recorded in the book of corporations, and 
thereupon the capital stock shall be so increased or diminished. 

(6.) The written assent of the holders of three-fourths of .the 
subscribed capital stock shall be as effectual to authorize the in- 
crease or diminution of the capital stock as if a meeting were called 
and held; and upon such written assent the directors may proceed to 
make the certificate herein provided for (Rev. Civ. Code, § 444). 

See also No. 8 above. 

ao. DECREASE OF CAPITAL STOCK. 

See No. 19 above; also No. 8. 

21. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

Preferred stock may also be issued, as may be provided in the 
articles of incorporation, or in the by-laws, and certificates of pre- 
ferred stock shall be issued as above provided (L. 1907, c. 104). 

As to certificates, see No. 22 below. 

22. CERTIFICATES OF STOCK. 

All corporations for profit must issue certificates of stock when 
fully paid up, signed by the president and secretary, and may provide 
in their by-laws for issuing certificates prior to full payment, under 
such restrictions and for such purposes as their by-laws may provide 
(Rev. Civ. Code. § 423; L. 1907, c. 104). 
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23. TRANSFER OF SHARES. 

Whenever the capital stock of any corporation is divided into 
shares, and certificates therefor are issued, such shares of stock are 
personal property, and may be transferred by endorsement by the 
signature of the proprietor or his attorney or legal representative 
and delivery of the certificate; but such transfer is not valid except 
between the parties thereto, until the same is so entered upon the 
books of the corporation as to show the names of the parties, by 
and to whom transferred, the number or designation of the shares, 
and the date of the transfer (Rev. Civ. Code, § 423). 

When the shares of stock in a corporation are owned by parties 
residing out of the state, the president, secretary and directors of 
the corporation, before entering any transfer of the shares on its 
books, or issuing a certificate thereof to. the transferee, may re- 
quire from the attorney or agent of the non-resident owner, or from 
the person claiming under the transfer, an affidavit or other evidence 
that the non-resident owner was alive at the date of the transfer, 
and if such affidavit or other satisfactory evidence be not furnished, 
may require from the attorney, agent, or claimant, a bond of in- 
demnity, with two sureties satisfactory to the officers of the cor- 
poration, or if not so satisfactory, then one approved by the circuit 
judge of the county in which the principal office of the corporation 
is situated, conditioned to protect the corporation against any liability 
to the legal representatives of the owner of the shares, in case of 
his or her death before the transfer, and if such affidavit or other 
evidence or bond be not furnished when required, as herein pro- 
vided, neither the corporation nor any officer thereof shall be liable 
for refusing to enter the transfer on the books of the corporation 
(Rev. Civ. Code, § 443). 

24. MEETINGS OF STOCKHOLDERS. 

The directors of a corporation must be elected annually by the 
stockholders or members, and if no provision is made in the by- 
laws for the time of election, the election must be held on the first 
Tuesday in June. Notice of such election must be given, and the 
right to vote determined, as provided in section 428 [see No. 12 
above as to adoption of by-laws] (Rev. Civ. Code, § 431). 

The time, place and manner of calling and conducting meetings, 
when no other provision is specially made, should be provided in 
the by-laws (Rev. Civ. Code, § 429). 

See Nos. 7, 8, 12, 19. 

Meetings, of stockholders may be held without the state (see 
No. 38 (d) below). 

At all elections or votes had for any purpose, there must be a 
majority of the subscribed capital stock or of the members, repre- 
sented either in person or by proxy, in writing. Every person acting 
therein, in person or by proxy, or representative, must be a member 
thereof or a bona fide stockholder having stock in his own name on 
the stock books of the corporation at least ten days prior to the 
election. Any vote or election had other than in accordance with 
the provisions of this article is voidable at the instance of absent 
stockholders or members and may be set aside by petition to the 
circuit court of the county where the same was held. Any regular 
or called meeting of the stockholders or members may adjourn from 
day to day, or from time to time, if for any reason there is not pres- 
ent a majority of the subscribed stock or members, or no election 
or majority vote had; such adjournment and the reasons therefor 
being recorded in the journal of proceedings of the board of direc- 
tors (Rev. Civ. Code, § 439). 
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When all the stockholders or members of a corporation are pres- 
ent at any meeting, however called or notified, and sign a written 
consent thereto on the record of such meeting, the doings of such 
meeting are as valid as if had at a meeting legally called and noticed. 
The stockholders or members of such corporation, when so assembled, 
may elect officers to fill all vacancies then existing, and may act 
upon such other business as might lawfully be transacted at regular 
meetings of the corporation (Rev. Civ. Code, § 442). 

25. CORPORATE ACTS WHICH MUST BE DONE OR SANC- 
TIONED BY THE STOCKHOLDERS. 

Annual election of directors; stockholders representing a majority of 
the subscribed capital stock necessary to make a quorum (see No. 24 
above). Cumulative voting is authorized. 

Removal of directors; vote of stockholders holding two-thirds 
of the capital stock (see No; 31 below). 

Adoption of by-laws; affirmative vote of a majority of all the 
subscribed capital stock, or written assent of holders of two-thirds 
of the stock (see No. 12 above). 

Amendment or repeal of the by-laws and adoption of new by- 
laws; vote representing two-thirds of the subscribed stock. By a 
like vote the stockholders may delegate to the directors the power to 
repeal and amend the by-laws and to adopt new by-laws (see No. 
12 above). 

Resolution to dissolve; two-thirds vote of all the stockholders 
(see No. 40 below). 

Amendment of articles of incorporation so as to modify or en- 
large the business or purposes, change the number of directors, 
change the name or location within the state, or the location of the 
business office without the state, increase or diminish the capital 
stock, or provide anything which might have been provided orig- 
inally in the articles of incorporation; vote of a two-thirds majority 
of all outstanding stock (see No. 8 above). 

26. VOTING BY STOCKHOLDERS. 

Each stockholder is entitled to one vote for each share held by 
him at all elections and meetings of stockholders (Rev. Civ. Code, 

§ 433). 

At all elections and meetings to entitle a stockholder to vote 

such stock must have stood in his name on the stock book of the cor- 
poration at least ten days prior to the election (Rev. Civ. Code, § 439). 

The by-laws may provide the mode of voting by proxy. 

See also No. 24 above. 

27. CUMULATIVE VOTING. 

The constitution provides that in all elections for directors or 
managers of a corporation each member or shareholder may cast the 
whole number of his votes for one candidate or distribute them upon 
two or more candidates as he may prefer (Const, Art. 17, § 5). 

28. VOTING TRUSTS. 

There is no statutory provision for voting trusts. 

29. RIGHT OF STOCKHOLDERS TO INSPECT CORPOR- 
ATE BOOKS. 

See No. 13 above. 

Whenever any person or persons owning twenty per cent, of the 
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capital stock of any corporation formed for mining, manufacturing or 
other business pursuits, shall present a written request to the treas- 
urer thereof that they desire a written statement of the affairs of 
the corporation, he must make such statement under oath, embracing 
a particular account of all its assets and liabilities in detail, and 
deliver the same to the persons presenting the written request, within 
twenty days after such presentation; and such treasurer shall also, 
at the same time, place and keep on file in his office for six months 
thereafter, a copy of such statement, which shall at all times during 
business hours be exhibited to any stockholder of such corporation 
demanding an examination thereof; the treasurer, however, shall 
not be required to make or deliver such statement in the manner 
aforesaid oftener than once in every six months. If such treasurer 
shall neglect or refuse to comply with the provisions of this section 
he shall forfeit and pay to the person or persons presenting such 
written request the sum of fifty dollars, and the further sum of ten 
dollars for every twenty-four hours thereafter until such statement 
shall be furnished, to be sued for and recovered in an action (Rev. 
Civ. Code, § 785). 

30. LIABILITY OF STOCKHOLDERS. 

Each stockholder of a corporation is individually and personally 
liable for the debts of the corporation to the extent of the amount 
that is unpaid upon the §tock held by him. Any creditor of the 
corporation may institute joint or several actions against any of 
its stockholders that have not fully paid the capital stock held by him, 
and in such action the court must ascertain the amount that is un- 
paid upon the stock held by each stockholder and for which he is 
liable, and several judgment must be rendered against each in con- 
formity therewith. The liability of each stockholder is determined 
by the amount unpaid upon the stock or shares owned by him at the 
time such action is commenced, and such liability is not released by 
any subsequent transfer of stock. And in no other case shall the 
stockholders be individually and personally liable for the debts of 
the corporation. The term "stockholder," as used in this- section, 
shall apply not only to such persons as appear by the books of the 
corporation to be such, but also to every equitable owner of stock, 
although the same appear upon the books in the name of another; 
and also to every person who has advanced the installments or pur- 
chase money of stock in the name of a minor, so long as the latter 
remains a minor; and also to every guardian or other trustee 
who voluntarily invests any trust funds in the stock. Trust funds 
in the hands of a guardian or trustee shall not be liable under the 
provisions of this section by reasoti of any such investment, nor shall 
the person for whose benefit the investment is made be responsible 
in respect to the stock until he becomes competent and able to con- 
trol the same; but the responsibility of the guardian or trustee ma- 
king the investment shall continue until that period. Stock held as 
collateral security, or by a trustee, or in any other representative 
capacity, does not make the holder thereof a stockholder within the 
meaning of this section, except in the cases above mentioned, so as 
to charge him with the debts or liabilities of the corporation; but 
the pledgor or person, or estate represented, is to be deemed the 
stockholder as respects auch liability (Rev. Civ. Code, § 441). 

The stockholders of any corporation formed for the purposes 
[i. e., for mining, manufacturing or other business pursuits] men- 
tioned in this article shall be jointly and severally liable in their 
individual capacities, to the extent of the amount unpaid upon their 
stock, for all debts due to mechanics, workmen and laborers emplojred 
by such corporation, which said liability may be enforced agamst 

135 



South Dakota. 

• 

any stockholder by an action at any time after an execution against 
such corporation shall be returned not satisfied; Provided, such ac- 
tion be commenced within four months; and Provided, always, that 
if any stockholder shall be compelled by any such action to pay the 
debts of any creditor, or any part 'thereof, he shall have the right 
to call upon all the stockholders to contribute their part of the 
sum so paid by him as aforesaid, and may sue them jointly or 
severally, or any number of them, and recover in such action the 
ratable amount due from the person or persons so sued (Rev. Civ. 
Code, § 783). 

31. DIRECTORS. 

There must be not less than three nor more than eleven direc- 
tors (Rev. Civ. Code, § 434). 

The number of directors may be changed by amending the arti- 
cles of incorporation, in the manner described in No. 8 above. 

One of the directors or officers must be a resident of the state 
(Rev. Civ. Code, § 404; L. 1907, c. 104). 

Directors must be holders of stock in an amount to be fixed 
by the by-laws of the corporation (Rev. Civ. Code, § 434). 

No director shall be removed from office, unless by a vote of 
two-thirds of the members, or of stockholders holding two-thirds 
of the capital stock, at a general meeting held after notice of the 
time and place, and of the intention to propose such removal. Meet- 
ings of stockholders for this purpose may be called by the president, 
or by a majority of the directors, or by members or stockholders 
holding at least one-half of the votes. Such calls must be in writing 
and addressed to the secretary, who must thereupon give notice 
of the time, place, and object of the meeting, and by whose order 
it was called. If the secretary refuse to give the notice, or if there 
is none, the call may be addressed directly to the members or 
stockholders, and be served as a notice, in which case it must speci- 
fy the time and place of meeting. The notice must be given in the 
manner provided in Sec. 428 (see No. 12 above) unless other express 
provision has been made therefor in the by-laws. In case of removal, 
the vacancy may be filled by election at the same meeting (Rev. Civ. 
Code, § 438). 

3a. CHANGE OF NUMBER OF DIRECTORS. 

See No. 8 above. 

33. STATUTORY POWERS AND FUNCTIONS OF 

DIRECTORS. 

The corporate powers, business and property of all corporations 
formed under this chapter must be exercised, conducted and con- 
trolled by a board of not less than three nor more than eleven direc- 
tors, to be elected from among the holders of stock (Rev. Civ. Code, 
§ 434). 

34. DIRECTORS' MEETINGS. 

A majority of the directors is a sufficient number to form a 
quorum for the transaction of business, and every decision of a 
majority of the directors forming such board, made when duly as- 
sembled, shall be valid as a corporate act (Rev. Civ. Code, § 435; 
L. 1907, c. 104). 

Unless a quorum is present and acting, no business performed 
or act done is valid as against the corporation. Whenever a vacancy 
occurs in the office of director, unless the by-laws of the corporation 
otherwise provide, such vacancy must be filled by an appointee of 
the board (Rev. Civ. Code, § 434). 
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Directors' meetings may be held without the state (see No. 
38 (d) below). 

35. EXECUTIVE COMMITTEE. 

An executive committee composed of two or more directors 
may be appointed by resolution of the board of directors, or such 
committee may be provided for in the by-laws of the corporation, 
and such executive committee shall have the same power as the 
board of directors, but this provision shall not apply to the election 
of officers of the corporation (L. 1907, c. 104). 

36. OFFICERS OTHER THAN DIRECTORS. 

Immediately after their election, the directors must organize by 
the election of a president, who must be one of their number, a 
secretary and treasurer. They must perform the duties enjoined 
on them by law and the by-laws of the corporation (Rev. Civ. Code, 
§ 435; L. 1907, c. 104). 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

Directors are jointly and severally liable to the corporation and 
to the creditors for illegally reducing the capital stock, for making 
dividends except from surplus profits arising from the business, 
and for creating debts beyond the subscribed capital stock, to the 
full amount of the capital stock so divided, withdrawn, paid out or 
reduced or debt contracted (Rev. Civ. Code, § 436). If any corpora- 
tion for mining, manufacturing or other business pursuits shall wil 
fully violate any of the provisions of the statute relating or applying 
to such corporation and shall thereby become insolvent, the directors 
ordering or assenting to such violation shall jointly and severally be 
liable in an action founded upon the statute for all debts contracted 
after such violation (Rev. Civ. Code, § 787). 

Any officer who wilfully gives a certificate or wilfully makes 
an official record, public notice or entry in any of the records or 
books of the corporation, concerning the corporation or its business, 
which is false in any material representation, shall be liable for all 
the damages resulting therefrom to any person injured thereby, 
and if two or more officers unite or participate in the commission of 
any of the acts herein designated, thev shall be jointly and severally 
liable (Rev. Civ. Code, § 437). Any director or officer who wilfully 
neglects, fails or refuses to make, sign or publish the annual report 
required to be made by corporations for mining, manufacturing and 
other business pursuits is guilty of a misdemeanor (Rev. Civ. Code, 
§ 784). The treasurer is liable to a fine of $50 and $10 additional 
for every twenty-four hours for neglecting or refusing to give a 
written statement of the affairs of the corporation if requested by 
stockholders owning twenty per cent, of the capital stock (Rev. 
Civ. Code, § 785). 

The purposes for which every such corporation shall be formed 
must be distinctly and definitely specified in the articles of incor- 
poration, and it must not appropriate its funds to any other purpose, 
nor itiust it loan any of its money to any stockholder therein; and 
if any such loan or misappropriation be made, the officers who shall 
make it, or who shall assent thereto, shall be jointly and severally 
liable, to the extent of such loan or misappropriation, and interest, 
for all the debts of the corporation contracted before the repayment 
of the sum so loaned or misappropriated (Rev. Civ. Code, § 781). 
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38. POWERS OF CORPORATIONS. 

(a) In General. 

Every corporation, as such, has power: 

(i.) To have succession by its corporate name, for the period 
limited, and when no period is limited, perpetually. 

(2.) To sue and be sued; to complain and defend in any court. 

(3.) To make and use a common seal, and alter the same at 
pleasure. 

(4.) To purchase, hold, transfer and convey such real and per- 
sonal property as the legitimate purposes of the corporation may 
require, not exceeding, in any case, any amount limited by law. 

(5.) To appoint such subordinate officers and agents as the busi- 
ness of the corporation may require, and to allow them suitable 
compensation. 

(6.) To make by-laws not inconsistent with the law of the land, 
for the management of its property, the regulation of its affairs, 
and for the transfer of its stock. 

(7.) To admit stockholders or members, and to sell their stock 
or shares for the payment of assessments or installments. 

(8.) To enter into any obligations or contracts essential to the 
transaction of its ordinary affairs, or for the purposes of the corpora- 
tion. 

In addition to the above enumerated powers, and to those ex- 
pressly given in any other statute under which it is incorporated, 
no corporation shall possess or exercise any corporate powers, except 
such as are necessary to the exercise of the powers enumerated and 
given (Rev. Civ. Code, § 427). 

(b) Power to Borrow Money and Incur Debts; Corporate Bonds 
and Mortgages; Limitation of Amount of Indebtedness. 

A corporation is empowered to enter into any obligations for 
contracts essential to the transaction of its ordinary affairs or for 
the purposes of the corporation. 

There is no statutory provision as to the manner of executing 
corporate mortgages. 

Directors are expressly prohibited by statute from creating 
debts beyond the subscribed capital stock, and are jointly and sev- 
erallj' liable for any excessive indebtedness (Rev. Civ. Code, § 436). 

(c) Power to Hold Stocks and Bonds. 

There is no statutory provision on this subject. 

(d) Power to Carry on Business without the State. 

Any corporation created under the general incorporation laws 
of this state may provide in the articles of incorporation for having 
one or more business offices without this state at any place to be 
named in the articles of incorporation, and to hold any meetings of 
the stockholders or directors of the corporation at either of such 
offices so provided for; but every such corporation having a busi- 
ness office out of this state must have its main office for the trans- 
action of business within this state, to be also designated in such ar- 
ticles (Rev. Civ. Code, § 786; L. 1907. c 104). 

39. CONSOLIDATION AND MERGER WITH OTHER COR- 
PORATIONS. 

There is no statutory provision for the consolidation or merger 
of business corporations. 
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40. DISSOLUTION AND SURRENDER OF FRANCHISE. 

A corporation is dissolved: 

(i.) By the expiration of the time limited by its articles of in- 
corporation. 

(2.) Its involuntary dissolution is provided for in the code of 
civil procedure. 

(3.) If voluntary, its dissolution may be effected in the following 
manner: 

(i.) A corporation may be dissolved by the circuit court of the 
county where its office or principal place of business is situated, 
upon its voluntary application for that purpose. 

(2.) The application must be in writing and must set forth: 
That at a meeting of the stockholders or members, called for that 
purpose, the dissolution of the corporation was resolved upon by 
a vote of not less than two-thirds of the outstanding stock, in stock 
corporations, or by a vote of not less than two-thirds of the mem- 
bers of other corporations. And that all claims and demands against 
the corporation have been satisfied and discharged. 

(3.) The application must be signed by a majority of the board 
of directors, trustees, or other officers having the management of 
the affairs of the corporation, and must be verified in the same man- 
ner as a complaint in a civil action. 

(4.) If the court is satisfied that the application is in conformity 
with this article it must order the application to be filed, and that 
the clerk give not less than thirty nor more than fifty days* notice 
of the application, by publication in some newspaper published in 
the county, and if there are none such, then by advertisement post- 
ed up in five of the principal public places in the county. 

(5.) At any time before the expiration of the time of publication 
any person may file his objections to the application. 

(6.) After the time of publication has expired the court may, 
upon five days' notice to the persons who have filed objections, or 
without further notice, if no objections have been filed, proceed 
to hear and determine the application; and if all the statements there- 
in made are shown to be true, the court must declare the corporation 
dissolved. 

(7.) The application, notices and proof of publication, objec- 
tions, if any, and declaration of dissolution, constitute the judgment 
roll, arid from the judgment an appeal may be taken in the same 
manner as in other actions (Rev. Civ. Code, § 446; L. 1907, c. 105). 

41. FORFEITURE OF CHARTER. 

If a corporation does not organize and commence the transac- 
tion of business, or the construction of its works within one year 
from the date of its itlcorporation, its corporate powers cease (Rev. 
Civ. Code, § 447). 

An action may be brought by any state's attorney in the name 
of the state, on leave granted by the circuit court, or judge thereof, 
for the purpose of vacating the charter or articles of incorporation, 
or for annulling the existence of a corporation other than municipal, 
whenever such corporation shall: 

(i.) Offend against any of the laws creating, altering or re- 
newing such corporation; or, 

(2.) Violating the provisions of any law, by which such cor- 
poration shall have forfeited its charter or articles of incorporation, 
by abuse of its power; or, 

(3.) Whenever it shall have forfeited its privileges or franchises 
by failure to exercise its powers; or, 

• (4.) Whenever it shall have done or omitted any act which 
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amounts to a surrender of its corporate rights, privileges, and fran- 
chises; or, 

(5) Whenever it shall exercise a franchise or privilege not con- 
ferred upon it by law (Rev. Civ. Code, § 571). 

4a. FOREIGN CORPORATIONS; HOW AUTHORIZED TO 

DO BUSINESS. 

No foreign corporation shall do business in this state without 
having one or. more known places of business and an authorized 
agent or agents in the same upon whom process may be served 
(Const., Art. XVII., § 6). 

No corporation created or organized under the laws of any 
other state or territory shall transact any business within this state, 
or acquire, hold and dispose of property, real, personal or mixed, 
within this state, or sue or maintain any action at law or otherwise, 
in any of the courts of this state, until such corporation shall have 
filed in the office of the secretary of state a duly authenticated copy 
of its charter or articles of incorporation, or shall have complied 
with the provisions of this section; Provided, that the provisions of 
this section shall not apply to corporations and associations created 
for religious and charitable purposes only (Rev. Civ. Code, § 883). 

Such charter or articles of incorporation shall be recorded in 
a book to be kept by the secratary of this state for that purpose 
(Rev. Civ. Code, § 884). 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 

BUSINESS WITHOUT AUTHORITY. 

See No. 44 below. 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STAT- 

UTORY RESIDENT AGENT OR ATTORNEY. 

Such corporation shall appoint an agent who shall reside at 
some accessible point in the state, duly authorized to accept service 
of process and upon whom such service of process may be had 
in any action in which said corporation may be a party, and service 
upon such agent shall be taken and held as due and personal service 
upon such corporation. A duly authenticated copy of the appoint- 
ment of said agent shall be filed and recorded in the office of the 
secretary of state and register of deeds of the county where such 
agent resides, and a certified copy thereof by the secretary of state 
or register of deeds shall be conclusive evidence of the appointment 
and authority of such agent. Provided, that no action shall be 
commenced or maintained in any of the courts of this state by such 
corporation on any contract, agreement or transaction made or 
entered into in this state, by such corporation, unless such corpora- 
tion shall have fully complied with the provisions of this article. 
Provided, further, that it shall be unlawful for any person to act 
within this state as agent or officer of any foreign corporation un- 
less such corporation shall have appointed an agent as hereinbefore 
provided, and every person so acting as such agent or officer of any 
such corporation shall be deemed guilty of a misdemeanor, and 
upon conviction thereof shall be fined not less than ten nor more 
than one hundred dollars and imprisoned in the county jail not less 
than ten nor more than thirty days, or both such fine and imprison- 
ment at the discretion of the court. That justices of the peace shall 
have concurrent jurisdiction with the circuit courts to hear and deter- 
mine any criminal action arising under the provisions of this act (Rev. 
Civ. Code, § 885). 
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45. FOREIGN CORPORATIONS; BOOKS TO BE KEPT IN 

THE STATE. 

There is no statutory provision as to keeping of books in the 
state by foreign business corporations. 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

No books required to be kept (see preceding paragraph). 

47. FOREIGN CORPORATIONS; LIABILITY TO 

ATTACHMENT. 

Foreign corporations which have not complied with the statute 
and been authorized to do business are subject to attachment merely 
on the ground that they are foreign corporations. Foreign corpora- 
tions having authority to transact business are not subject to at- 
tachment for that reason alone, but can only be attached in cases 
where an attachment would lie against a domestic corporation (Code 
Civ. Proc, § 205). 

48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 
DOMESTIC AND FOREIGN CORPORATIONS; 

EXEMPTIONS. 

There are no annual franchise taxes imposed on business cor- 
porations. 

49. TAXATION OF PROPERTY OF DOMESTIC AND 

FOREIGN CORPORATIONS. 

Corporations are taxed on their property in the same manner as 
individuals (Const., Art. XI, §§ 2, 4). 

All real and personal property in thi^ state, and the property 
of corporations, now existing or hereafter created, is subject to tax- 
ation; and such property, or the value thereof, shall be entered in 
the list of taxable property for that purpose in the manner pre- 
scribed by statute (Political Code, §§ 2053, 2079). 

Corporations are assessed on their personal property in the 
county, town or district where the principal office or pl^ce of busi- 
ness of the corporation is located (Id., § 2059), and on their real 
estate where the same is situated. 

50. TAXATION OF SHARES OF STOCK. 

• (a) Generally. 

Shareholders are taxed on their shares at the market value, or 
if they have no market value, at the actual value thereof, after de- 
ducting the assessed value of the real estate and personal property 
of the corporation, upon which it is taxed (Political Code, § 2079). 

(b) Tax on Transfers. 

There is no tax on transfers of shares. 

(c) Inheritance and Succession Taxes. 

Shares of stock are subject to a direct and collateral inheritance 
tax (see L. 1905, c. 54). 
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1. STATUTES UNDER WHICH BUSINESS COMPANIES 

ARE INCORPORATED AND REGULATED. 

Business corporations are organized under Chapter 54 of the 
Code of West Virginia* (cited herein as Code). Such corporations 
are also subject to the provisions of Chapters 52 and 53 of the Code, 
and to certain other Acts of the Legislature (cited herein Acts, 
followed by the year and chapter). Such corporations are required 
to pay an annual license tax according to the provisions of Chapter 
32 of the Code (as re-enacted by Acts 1905, c. 36). Many impor- 
tant changes and amendments were made in each of the above 
Chapters of the Code in 1901, 1903, 1905 and 1907. 

2. PURPOSES FOR WHICH BUSINESS COMPANIES MAY 

BE FORMED. 

Joint stock companies, as they are called in West Virginia, may 
be formed under Chapter 54 of the Code, for the following purposes: 

(i.) For manufacturing, mining or insuring. 

(2.) For constructing and maintaining lines of magnetic tele- 
graph, telephone; lines of piping or tubing for the transportation of 
oils or other fluids; and carrying on the business properly pertaining 
to such works and improvements. 

(3.) For establishing hotels and springs companies, gas works, 
water works, cemeteries, or building and loan associations, and 
transacting the business properly pertaining thereto. 

(4.) For universities, colleges, academies, seminaries, schools, 
or institutes, for the purpose of teaching any branch or branches of 
useful information or learning or promoting religion, morality, mili- 
tary science or discipline; or the diffusion of knowledge, including 
library companies and literary and scientific associations. 

(5.) For agricultural and industrial societies. 

(6.) For benevolent associations, societies ancj orders, including 
orphan, blind and lunatic asylums and hospitals, lodges of free and 
accepted masons, independent order of odd fellows, improved order 
of red men, sons of temperance, good templars, and knights of pyth- 
ias, and all other associations, societies and orders of like character. 

(7.) For gymnastic purposes. 

(8.) For railroads and other works of internal improvements. 

(9.) For banks of issue and circulation, and of discount and de- 
posit, and for savings institutions. 

(10.) And for any other purpose or business useful to the pub- 
lic for which a firm or co-partnership may be lawfully formed in 
this state. 

Banks, building and loan associations, guaranty and surety com- 
panies, railroads, etc., although^ formed under chapter 54 of the 
Code, are subject to special previsions of law. (See Acts 1907, c. 79.) 



•The latest revision of the Code was issued by the West Publishing Com- 
pany in 1906, which is a compilation of all general laws in force on January 
1, 1906. 
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Fidelity and guaranty companies are formed under Acts of 1901, 
c. 85; re-enacted in 1903. 

Title and trust companies are formed under Acts 1901, c. 85; 
re-enacted in 1903. 

A corporation is not limited to one object or purpose. But a 
corporation's powers are limited by the purposes for which it is in- 
corporated, and no corporation shall engage in transactions or busi- 
ness not proper for those purposes (Code, c. 52, § 2). No corpora- 
tion can be incorporated for the sole purpose of purchasing real es- 
tate in order to sell the same for profit (Code 52, § 3; Acts 1901, c. 

35). 

« 

3. INCORPORATORS. 

Five or more persons may form a corporation (Code, c. 54. 
§ 6). There is no statutory requirement as to residence or citizen- 
ship of incorporators, and all may be non-residents. Upon general 
principles a corporation or an infant cannot be an incorporator. 

4. ORGANIZATION TAX, OFFICIAL FEES AND INCIDEN- 
TAL EXPENSES. 

The fees payable to the secretary of state on filing the agree- 
ment of incorporation are as follows: 

For issuing charter $10.00 

For certified copy of charter 10.00 

For filing power of attorney to resident agent in the 

state 300 

The fee of the county clerk for filing certified copy of charter 
of incorporation, if it does not exceed 400 words, is $2.00; if over 
400 words 3 cents for each 30 words additional. 

At the time of filing the agreement of incorporation the annual 
license tax for the first year, or a portion thereof, must be paid. 

Domestic corporations are divided into two classes, for the pur- 
poses of fixing the amount of the annual license tax: 

(i.) Resident corporations, i. e., those having their principal 
place of business and chief works within West Virginia; (2.) Non- 
resident corporations, i. e., those having their principal place of busi- 
ness or chief works without the state (see No. 48 below). The an- 
nual license tax in the case of resident corporations is much lower 
than in the case of non-resident corporations. In the case of a 
■ resident corporation it is necessary 'to file with the agreement of 
incorporation an affidavit by two of the incorporators that the prin- 
cipal office and chief works, i. e., factories, mines, manufacturing 
plants, etc., are to be located within the state. 

The license fee for the first year must be paid at the time of 
filing the agreement of incorporation, the tax year being from July 
I to June 30. If the agreement of incorporation is filed after Sep- 
tember 30 the Secretary of State shall assess one-tenth of the amount 
of the, annual tax for each month to ensue before the following first 
day of July. If the agreement is filed after May i, the license fee 
for the remainder of the annual tax year, as well as the license fee 
for the tax year commencing July i, must be paid (Code, c. 32, § 129; 
Acts 190S, c. 36, § 129; Acts 1907, c. 16). 

For table of the amounts of annual license fee see No. 48 below. 

In addition to the above organization expenses, the annual fee 
of the auditor of the state as statutory attorney must be paid (see 
No. II below). 
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5. METHOD OF INCORPORATION. 

First Step. Preparation, execution and acknowledgment of 
agreement of incorporation. 

Prepare and have signed and acknowledged by the incorporators 
an original agreement of incorporation. 

The agreement of incorporation should set forth the following 
matters : 

(i.) The name of the corporation; but no name shall be as- 
sumed already in use by another existing corporation of this state, 
nor so nearly similar thereto in the opinion of the secretary of state 
as to lead to confusion or uncertainty. 

(2.) The location of its principal place of business and of its 
chief works, stating as to its principal place of business, the name 
of the town or city, and street and number, if number there be, the 
county, and state, territory or country; and as to its chief works (if 
it have or contemplates having such), if in this state, the district and 
county in which located; and if not in this state, the state, territory 
or country in which they are or will be located. 

(3.) The object or objects for which the corporation is formed. 

(4.) The amount of the total authorized capital stock of the cor- 
poration, the number of shares into which the same is divided, and 
the par value of each share, and. the amount of such authorized cap- 
ital stock [subscribed and the amount] paid in; and if there be more 
than one class of stock created by the agreement, a description of 
the different classes, with the terms on which the respective classes 
of stock are created. 

(5.) The names and post office addresses of the incorporators, 
and the number of shares of stock subscribed for by each. 

(6.) The period limited for the duration of the corporation. 

(7.) The agreement may also contain any provisions which the 
incorporators may choose to insert for the regulation of the busi- 
ness and for the conduct of the affairs of the corporation, and any 
provision creating, defining, limiting and regulating the powers of 
the corporation, the directors and the stockholders, or any class or 
classes of stockholders, provided such provision be not inconsistent 
with the law of this state (Code, c. 54, § 6; Acts 1901, c. 35). 

If the corporation desires to hold more than ten thousand acres 
of land in West Virginia the agreement must set forth the maximum 
number of acres it desires to hold, and for each acre in excess of 
ten thousand acres a fee or tax of five cents must be paid to the 
secretary of state. 

The agreement of incorporation must be signed by at least five 
incorporators, who must be subscribers for stock. It is not neces- 
sary that any of the incorporators should be a resident of the state 
of West Virginia. 

The agreement must be acknowledged by all the incorporators 
before a justice, notary or judge, and the acknowledgments must 
be certified by the officer before whom they are made and his seal 
must be affixed, if not in West Virginia. 

There must be attached to the agreement of incorporation an 
affidavit by two of the incorporators that the amount stated in the 
agreement to have been paid in on the capital has been in good 
faith paid in and is not to be withdrawn before the expiration of the 
corporation. If the principal place of business and chief works are 
to be in the state of West Virginia, that is, if it is to be classed as 
a resident corporation, paying the lower annual license tax imposed 
on such corporations, there must be attached to the agreement of in- 
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corporation, an affidavit to be made by at least two of the incorpora- 
tors in the following form or to the following effect: 

State of , County of , to wit: 

I, , a , in and for the county and state aforesaid, do 

hereby certify that and , two of the persons who have exe- 
cuted the agreement, as corporators thereof, for the incorporation 

of the company, which agreement is dated the day of , 

this day personally appeared before me in my said county and made 
oath that the statement made in said agreement, to wit: that said 

corporation "shall keep its principal place of business at , in 

the county of , and state of West Virginia,*' is true, and that said 

principal place of business and chief works have been so located in 
good faith and not for the purpose of evading any law of the state 
of West Virginia, and especially not for the purpose of avoiding 
payment of the difference between the amount of the annual li- 
cense tax on the charters of corporations having their principal place 
of business and chief works within the state of West Virginia and 
those corporations having their principal place of business or chief 
works without the said state; and that said corporation named in 
said agreement proposes in good faith to carry on its business and 
to have its principal place of business and its chief works within the 
state of West Virginia. 

Given under my hand and official seal, this day of , 

19 . 

Any person who shall falsely make such affidavit shall be guilty 
of perjury, and upon proof thereof the corporation named in such^^ 
affidavit shall forfeit all its privileges, rights and franchises. And i- 
shall be the duty of the auditor and the secretary of state to file witl 
the attorney general information of such false affidavit, and the dul 
of the attorney general to institute proceedings to have said charte= 
declared forfeited (Code, c. 32, § 127; Acts 1905, c. 36). 

Second Step. Payment of annual license fee and filing of agree 
ment of incorporation in the office of the secretary of state. 

When the agreement is properly executed and acknowledgei 
send it to the secretary of state, with a remittance covering tl 
amount of his fees and the license fee for the first year (see Nos. 
above and 48 below). 

If the agreement of incorporation is in proper form the seer 
tary of state will then issue a certificate of incorporation or chart- 
which will contain all of the agreement of incorporation, except tl 
certificates of acknowledgment. 

Third Step. Organization meetings. 

When a certificate of incorporation is issued under the nin^ ^J 
section, the corporators named in the agreement recited therein, of « 
majority of them, shall appoint the time and place for holding a g^^- 
eral meeting of the stockholders to elect a board of directors, ma-"I<e 
by-laws and transact any other business which may lawfully be doxie 
by the stockholders in general meeting. The time appointed for s\x<:h 
meeting shall not be more than six months from the date of tzhe 
certificate, and at least two weeks' notice of such meeting shall t>e 
given by advertisement in the manner prescribed in the forty-firsf 
section of chapter fifty-three of the Code (see No. 24 below). Sut 
if all of the incorporators and stockholders be present when the 
meeting is held, or if all such stockholders agree in writing upon 
a time and place of such meetings, or agree to waive notice of such 
meeting and the publication thereof, then such meeting may be held 
without the publication of such notice. The place of such meeting 
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shall be governed by the provisions of the forty-first section of chap- 
ter fifty-three of the Code (see No. 24 below) unless changed by mu- 
tual consent as provided herein (Code, c. 54, § 15; Acts 1901, c. 35). 

After a certificate of incorporation has been issued pursuant to 
the ninth' section, and before a board of directors have been elected 
or qualified, additional shares of the capital stock may be disposed 
of, so that the maximum capital be not exceeded, in such manner, 
on such terms, at such times and places, and under the superintend- 
ence of such* persons as the corporators named in the agreement 
recited in such certificate, or those holding a majority of the shares, 
may appoint, but subject to the provisions of the twenty-third and 
the four following sections of chapter fifty-three of the Code [see No. 
17 below] (Code, c. 54, § 16). 

The board of directors may then meet and elect a president, vice- 
president, secretary, treasurer and such other officers as are pro- 
vided for in the by-laws. Appropriate resolutions should be passed 
providing for the issue of the capital stock, and if the stock is to be 
issued in payment of property purchased for the corporation or for 
services or other things of value, the resolution should set forth that 
the directors have adjudged the same to be of the value of the 
amount of stock to be issued therefor. 

At this meeting, if the corporation is a non-resident domestic cor- 
poration, a resolution should be passed authorizing the appointment 
of the auditor of West Virginia as the attorney in fact of the com- 
pany to accept service of process and notice in the state of West 
Virginia (see No. 11 below); or if the corporation is a resident cor- 
poration, a resolution should be passed authorizing the appointment 
of a statutory attorney, in the state of West Virginia, who must be 
a resident of the state, empowered to answer for it in all proper pro- 
ceedings, to list its property if it have any in the state for taxation, 
and upon whom process against the corporation may be served. 
This power of attorney, in the case of a resident corporation, must 
also be recorded in the office of the clerk of the county in which 
the principal office is located. 

Fourth Step. Recording certificate of incorporation in the coun- 
ty clerk's office. 

Within three months after it has been issued the original or a 
copy of the certificate of incorporation or charter certified by the 
secretary of state must be recorded in the office of the clerk of the 
county in which the principal office is located if within West Vir- 
ginia. For failure to so record the company is subject to a fine of 
not exceeding $1,000 (Code, c. 54, § 20). 

By an act of the Legislature of 1907, and a ruling of the attor- 
ney general thereon, foreign corporations and non-resident domestic 
corporations, not holding property in this state, but doing business 
wholly without the state, are not required to file a certified copy of 
their charter in the county clerk's office of Kanawha county. 

6. COMMENCEMENT AND DURATIQN OF CORPORATE 

EXISTENCE. 

The corporate existence begins on the date of the certificate of 
incorporation issued by the secretary of state (Code, c. 54, § 10, 
Acts 1901, c. 35). 

The duration must be specified in the agreement of incorpora- 
tion and may not exceed fifty years (see No. 7 below). 
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7. EXTENSION OF CORPORATE EXISTENCE. 

No corporation formed under this chapter, except life insurance 
companies, and such as are formed exclusively for the purposes men- 
tioned in the fourth, fifth, sixth, seventh, eighth and nintli clauses 
of the second section, shall continue for more than fifty years from 
the date of its certificate of incorporation. Any corporation, how- 
ever, formed under the general laws of this state, may extend the 
time of its continuance beyond that limited in the agreement for its 
formation, for such additional time, not exceeding fifty years, as it 
may desire, in the manner following: The stockholders of such 
corporation may, at a general or special meeting, adopt a resolution 
to extend the time of the continuance of such corporation for such 
time, not exceeding fifty years immediately succeeding the time lim- 
ited in the original agreement, as may be decided upon by said stock- 
holders, a majority of the stock of such company being represented 
by the holders thereof, in person or by proxy, and voting for such 
resolution; but notice of the intention to offer such resolution must 
have been given by advertisement published once a week for four 
successive weeks in some newspaper of general circulation published 
in the county wherein is located the principal office of such corpora- 
tion, if the same be in this state; and if the principal office be not 
in this state, then in some newspaper published at the capital of the 
state: provided, that all of the stockholders of such corporation may, 
in writing, assent to a meeting called for the purpose of extending 
the duration of such corporation, and may waive in writing the said 
notice and the publication thereof. When such resolution shall have 
been so adopted by any corporation, the president thereof shall, un- 
der his signature and the common seal of the company, certify the 
resolution to the secretary of state, and the secretary, under his hand 
and the great seal of the state, shall issue to the company adopting 
such resolution, a certificate declaring the proposed extension to be 
authorized by law; which certificate shall be received in all courts 
and places as evidence of the extension of the existence of such cor- 
poration, and of the authority for the same (Code, c. 54, § 11; Acts 
1901, c. 35). 

8. AMENDMENT OF ARTICLES OF INCORPORATION. 

Any corporation, except railroad companies, may agree to and 
adopt a new agreement so as to enlarge or diminish the objects and 
purposes for which it was incorporated, by signing and acknowledg- 
ing a new agreement, in all respects as the original agreement was 
signed and acknowledged. Such new agreement must be signed and 
acknowledged by the holders of a majority of the stock of the cor- 
poration, and a resolution showing that such new agreement has been 
made must be spread upon the minutes of the stockholders* meet- 
ing, and concurred in by the holders of a majority of the stock. 
When such new agreement is made, the same and a certified copy of 
such resolution under the hand of the president of the corporation 
and the seal of the corporation, shall be delivered to the secretary 
of state, and the secretary of state shall issue his certificate in the 
form prescribed in the ninth section of this chapter, so far as the 
same may be found applicable; and from thence such corporation 
shall be subject to such new agreement and certificate. And all the 
provisions of this chapter shall apply to sucli new certificates and to 
the corporations receiving the same, in like manner as to original 
agreements and certificates. And all the provisions of this chapter 
shall apply to such new certificates and to the corporations receiving 
the same, in like manner as to original agreements and certificates of 
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incorporation, except as herein otherwise provided (Code, c. 54, § 10; 
Acts 1901, c. 35). 

9. CORPORATE NAME. . 

No joint-stock company shall adopt the same name that is bein^ 
used at the time by another corporation of this state, nor so nearly 
similar thereto in the opinion of the secretary of state as to lead to 
confusion or uncertainty; but if any corporation has been published as 
delinquent for the non-payment of license tax on its charter, and 
continues in default for two years after such publication, it shall for- 
feit the right to use its name, and such name may be assumed by 
another corporation. In the event such delinquent corporation is re- 
instated and its charter rehabilitated after the adoption of its name 
by another corporation, it shall certify to the secretary of state, in 
the manner prescribed by law, a new name before such reinstatement 
shall* take effect (Code, c. 53, § 11; Acts 1903, c. 3)- 

If the stockholders of a corporation desire to change the name 
thereof, they may do so in the same manner that they may increase 
or reduce the number of shares of its capital stock as provided in 
section 21 of chapter 54 of the Code [see No. 19 below] ; 
and after doing so, such resolution changing such name, certified 
under the common seal and signature of the president of the corpo- 
ration, shall be delivered to the secretary of state, who shall issue his 
certificate, under seal, reciting the resolution and declaring that the 
corporation is to be thereafter known by the new name so adopted; 
and such certificate shall be evidence of the change of name therein 
specified, and the secretary of state shall keep an index in his office, 
showing the new name and the change from the old name, and the old 
name showing the change to the new name (Code, c. 53, § 12; Acts 
1901, c. 35). 

The original or a certified copy of the secretary of state's certifi- 
cate must be recorded in the county clerk's office within three months 
after its issue (Code, c. 54, § 20; Acts 1901, c. 35). 

10. PRINCIPAL OFFICE. 

The location of the principal place of business must be set forth 
in the agreement of incorporation and in the reports required to be 
made to the secretary of state (see No. 14 below). 

The stockholders or directors of any corporation formed under 
or accepting the provisions of this chapter, may hold meetings for 
the transaction of the lawful business of the corporation, including 
the first general meeting for purposes of organization, and keep the 
principal office of such corporation either in or out of this state. But 
no meeting of stockholders shall be held at any other place than the 
principal office of the corporation unless the by-laws so provide 
without the authority of the stockholders, and no meeting of the 
stockholders or of the directors, except as provided in the by-laws, or 
by section 51 of chapter 53 of the Code (see No. 34 below), shall be 
held without reasonable notice. The principal office of a corpora- 
tion shall be taken and deemed to be at the place fixed by the agree- 
ment and the certificate of incorporation, or as located according to 
the provisions of section 21 of this chapter. But, notwithstanding 
the location of the principal office, any corporation may transact 
business and have an office or offices at any other place, and may 
own property and carry out the purposes for which it was incorpo- 
rated at any other place or places (Code, c. 54, § 23; Acts 1901, c. 35). 

As to change of location of principal office, see No. 8 above. 

149 



West Virginia. 

II. STATUTORY RESIDENT AGENT OR ATTORNEY. 

Every resident domestic corporation, unless otherwise specifi- 
cally and expressly provided, shall, within thirty days after its first 
election of officers, by power of attorney, dvily executed, appoint some 
person residing in the county in this state wherein its business is 
conducted, to accept service on behalf of said corporation, and upon 
whom service may be had of any process or notice; the said power 
of attorney shall be recorded in the office of the clerk of the county 
court of the county in which the attorney resides, and filed and re- 
corded in the office of the secretary of state, and the admission to 
record of such power of attorney shall be deemed evidence of com- 
pliance with the requirements of this section; any corporation failing 
to comply with said requirements within twelve months from the date 
of its incorporation, shall by reason of such failure forfeit its charter 
to the state, and the provisions of section 136 of chapter 36, Acts of 
the legislature of 1905, shall apply thereto (Code, c. 54, § 24; Acts 
1907* Special Session, c. 10). 

The auditor of this state shall be, and he is hereby constituted 
the attorney in fact for and on behalf of every foreign corporation 
doing business in this state and of every non-resident domestic cor- 
poration, except that the terms of this act shall not apply to any such 
corporation which owed the state any license tax on its charter, or 
on its certificate of authority, as the case may be, on the twenty-third 
day of May, nineteen hundred and five, and has continued to owe 
such tax since that time, but shall apply to any such corporation 
when it has been officially or judicially reinstated to its charter rights 
and franchises or authority to do business in this state. The pro- 
visions of this act shall not apply to any foreign corporation which 
has not been duly authorized to hold property and transact business 
within the state. 

Every such foreign and non-resident corporation shall, by power 
of attorney duly executed, acknowledged and filed in the auditor's 
office of this state, appoint said auditor and his successor in office, 
attorney in fact to accept service of process and notice in this state 
for such corporation, and by the same instrument it shall declare its 
consent that service of any process or notice in this state on said 
attorney in fact, or his acceptance thereof endorsed thereon, shall be 
equivalent for all purposes to, and shall be and constitute due and 
legal service upon said corporation. 

Such foreign or non-resident domestic corporation shall at the 
time of taking out its charter, or procuring its authority to do busi- 
ness in this state, and as a condition to obtaining such charter or 
procuring such authority as the case may be, pay to the secretary of 
state, for the services of the auditor as its attorney in fact, ten dol- 
lars for the then current year ending on the thirtieth day of April 
next ensuing; but if the certificate of incorporation or authority be 
issued after the last day of July, the secretary of state shall assess 
and collect one dollar for each month, or fractional part of a month, 
to ensue before the first day of the next May; and on or before this 
said first day of May, for each year, such corporation shall pay to 
the auditor the like sum of ten dollars for his services as such attor- 
ney; Provided, That if the certificate of incorporation or authority be 
issued in the month of March or April, the secretary of state shall 
assess and collect the sum of one dollar for each month,, and shall 
in addition thereto and at the same time, assess and collect the full 
fee of ten dollars for the year beginning with the first day of the 
ensuing May. And all such corporations as have heretofore taken 
out charters, or procured authority to do business in this state, shall 
for the fiscal year commencing on the first day of May, nineteen 
hundred and seven, pay the sum of ten dollars to the auditor as the 
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fee for such attorney to receive service of process and annually there- 
after a like sum. 

The post office address of such corporation shall be filed with 
the power of attorney and there shall be filed with the auditor from 
time to time statements of any change of address of said corporation. 
Immediately after being served with, or accepting any such process 
or notice, the auditor shall make and file with said power of attorney a 
copy of such process or notice with a note thereon indorsed of the 
time of service, or acceptance, as the case may be, and transmit such 
process or notice by registered mail to such corporation at the ad- 
dress last furnished as aforesaid. But no such process or notice shall 
be served on the auditor or accepted by him less than ten days before 
the return thereof. 

In addition to the auditor, any such company may designate any 
other person in this state as its attorney in fact, upon whom service 
of process or notice may be m^de or who may accept such service. 
And when such local attorney is appointed, process in any suit or pro- 
ceeding may be served on him to the same effect as if the same were 
served on the auditor. 

Failure to pay the attorney's fee as hereinbefore required shall 
have all the force and effect and subject such corporations to the same 
penalties and forfeitures as are or may be prescribed by law for fail- 
ure to pay the license tax required to be paid by such corporations. 

Any corporation failing to comply with the provisions of this 
act in so far as it relates to the appointment of the auditor as its 
statutory attorney, within ninety days from its incorporation or from 
procuring authority to do business in this state, as the case may be, 
shall forfeit one hundred dollars as a penalty for such failure, and 
upon a failure to pay such penalty the charter of such corporation 
shall thereby be forfeited and be void (Acts 1905, c. 39, as amended 
Acts 1907, c. 9). 

12. BY-LAWS. 

The power to make by-laws is vested in stockholders, and di- 
rectors have no power to make or amend the by-laws (Code, c. 53, 
§ 2). The board of directors, in the exercise of their powers, shall 
be subject to such by-laws and regulations, not inconsistent with the 
law of this state, as the stockholders may pass from time to time in 
general meeting (Code, c. 53, § 55). The by-laws should specify the 
time for holding the annual meeting of stockholders; otherwise such 
meeting must be held on the fourth Tuesday of January at 11 A. M. 
(Code, c. S3, § 41); should specify .the manner in which notice of the 
annual or any other general meeting of the stockholders shall be 
given, otherwise two weeks* notice must be given by publication 
(Code, c. 53, § 41); should specify the place where the meetings of 
the stockholders are to be held, otherwise they must be held at the 
principal place of business (Code, c. 53, § 41): should prescribe the 
number of stockholders or amount of stock necessary to constitute a 
quorum at the meetings of the stockholders and the mode of trans- 
acting business at such meetings (Code, c. 53, § 42); should specify 
the number of directors and prescribe the qualifications of directors, 
and if not otherwise provided every director must be a resident of 
West Virginia and a stockholder (Code, c. 53, § 49). The by-laws 
may prescribe the number of directors to constitute a quorum (Code, 
c. 53, § 49). The by-laws may also prescribe the times and places and 
the notice required for meetings of the directors, and may provide 
that any action of a majority, although not at a regularly called 
meeting, and the record thereof, if assented to in writing by all the 
other members of the board, shall always be as valid and effective 
in all respects as if passed by the board in regular meeting assembled 
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(Code, c. 53, § 51). The by-laws may require the secretary to be 
sworn (Code, c. 53, § 53). The by-laws may also provide for the 
appointment of an executive committee and may require bonds, to be 
given by the officers (Code, c. 53, § 53). 

13. CORPORATE BOOKS AND RECORDS. 

The board of directors shall cause regular and correct books of 
account to be kept, and to be settled and balanced once at least every 
six months (Code, c. 53, § 54). 

There is no provision of law requiring any of the corporate 
books to be kept within the state of West Virginia. A* list of stock- 
holders must for one month before every annual meeting be hung 
up in the most public room at the principal office and place of busi- 
ness (Code, c. 53, § 43). The stock books and general books of 
account may presumably be kept anywhere, within or without the 
state, as determined by the directors! 

14. ANNUAL REPORTS. 

Within ninety days after the first election and after any other 
election or action whereby the president and secretary or the prin- 
cipal office are changed, a report must be made to the secretary of 
state setting forth the names and post office addresses of the presi- 
dent and secretary and the post office address (giving the street 
number, if number there be) of the principal office of the corpora- 
tion. For failure to make such report the corporation is liable to a 
fine, to be determined by the court, of not less than $25.00 nor more 
than 1 1 00.00, to be sued for by the attorney general (Code, c. 53, 

The l)(»ard of directors are required to make a report to the 
btockholders at the annual meeting of the condition of the corpora- 
tion (C()i\&, c. 53, § 46). A report is required to be made to the audi- 
tor ut the time (»f paying the annual license tax (see No. 48 below). 

15. CAPITAL STOCK. 

N(» maximum or minimum limit. The maximum limit of $5,000,^ 
000, formerly provided by statute, was removed in 1901. 

No certificate of payment of capital stock is required other than 
the affidavit attached to the agreement of incorporation as explained 
above (bee No. 5). 

16. AMOUNT OF CAPITAL WITH WHICH A COMPANY 

MAY BEGIN BUSINESS. 

Ten per cent, of the amount subscribed by each incorporator 
must be paid in before signing the articles of incorporation (Code, 
c. 54, § 7). No prescribed amount need be subscribed; it is sufficient 
if each mcorporator subscribes for one share. 

17. ISSUE OF STOCK; CONSIDERATION FOR ISSUE. 

Stock may be issued for property, services or other thing of 
value, and the judgment of the board of directors or of the stock- 
holders entered of record is conclusive in the absence of fraud (Bank 
V. Lumber Co., 32 W. Va., 357; Richardson v. Graham, 45 W. Va., 

^34). 

Before a corporation is organized, shares may be disposed of by 

the incorporators (see No. 5 above), or as prescribed by the charter. 

After it is organized, the disposal of additional shares to increase 

152 



West Virginia. 

the capital stock shall be subject to the order and directioti of the 
board of directors for the time being, so that the maximum capital 
be not exceeded (Code, c 53, § 23). 

In no case shall stock be sold or disposed of at less than par, 
except by a vote of three-fourths of all the stock of the corporation 
outstanding at the time the vote is taken, and not then until notice 
of the intention to present a resolution or motion authorizing the 
sale of stock below par at a stockholders' meeting shall first be pub- 
lished for at least two successive weeks in some newspaper of general 
circulation published in the county wherein the principal office of 
such corporation may be, or if such principal office be not in this 
state, then in some newspaper of general circulation published at the 
capital of this state. But nothing herein contained shall be so con- 
strued as to prevent any mining or manufacturing corporation sub- 
ject to the provisions of this chapter from issuing stock or bonds, 
and negotiating the sale of same, in payment of real and personal 
estate for the use of such corporation, and for its other corporate 
purposes and business, at such price and upon such terms and condi- 
tions as may be agreed upon by the owners and the directors or stock- 
holders of such corporation. And any subscriber to the capital stock 
of any such mining or manufacturing corporation may pay for the 
same by the transfer and conveyance to such corporation of real or 
personal property, or both, proper or necessary for the uses and 
purposes of the corporation, upon such terms as may be mutually 
agreed upon. All stock so issued shall be fully paid and not liable 
to any further call or assessment, and in absence of actual fraud in 
the transaction, the valuation of the property so purchased shall be 
conclusive; but it shall be the duty of the corporation to have its 
minutes or other permanent records to show with reasonable detail 
the items of the property in payment for which stock or bonds were 
so issued (Code, c. 52, § 24; Acts 1901, c. 35). 

18. PAR VALUE OF SHARES. 

The par value of shares may be any amount, but every share shall 
be of the same amount (Code, c. 53, § 15). 

19. INCREASE OF CAPITAL STOCK. 

Any corporation formed, or which may hereafter be formed, or 
which has accepted or may accept the provisions of this chapter, 
may, by resolution at any general or special meeting of the stock- 
holders thereof, change the place of its principal office, or its chief 
works, or make such reduction or increase in the number of shares 
of its capital stock, or the par value of each share, as may be de- 
cided upon by said stockholders, a majority of the stock of such 
company being represented by the holders thereof at such meeting 
in person or by proxy and voting therefor: provided, that notice be 
given by advertisement published at least two weeks before such 
action in some newspaper of general circulation printed in the county 
wherein the principal office of such corporation is located, if such 
office be within this state; and if such office be not within this state, 
then in some newspaper printed at the capital of this state, of the 
intention to offer such resolution; and, provided further, that said 
resolution may be adopted without such notice being published, if 
the meeting at which it be adopted be assented to in writing by all 
the stockholders of the company at the time or before the meeting 
is held. Before he shall issue a certificate authorizing an increase of 
authorized capital stock the secretary of state shall collect from the 
corporation license tax on the amount of such increase according to 
the rates prescribed by statute (see No. 48 below); but on such in- 
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crease a resident corporation shall not pay less than five dollars, and 
a non-resident corporation shall not pay less than ten dollars (Code, 
c. 54, § 21 ; Acts 1903, c. 3). 

When such change of principal office or increase or reduction 
shall have been made by any such corporation, the president thereof 
shall, under his signature and the seal of the corporation, certify the 
resolution to the secretary of state; and the secretary of state, under 
his hand and the great seal of the state, shall issue to the corpora- 
tion so making such change of principal office or increase or reduc- 
tion, a certificate reciting the resolution and declaring the proposed 
change of principal office or increase or reduction to be authorized by 
law; which certificate shall be received in all courts and places as 
evidence of the change in the number or par value of the shares of 
the capital stock of such corporation, and of the authority to increase 
or reduce the same, or of such change of said principal office (Code, 
c. 54, § 22; Acts 1901, c. 35). 

20. DECREASE OF CAPITAL STOCK. 

See No. 19 above. 

21. PREFERRED STOCK AND OTHER CLASSES OF STOCK. 

The agreement of incorporation and the certificate of incorpora- 
tion issued by the secretary of state, or the stockholders in general 
meeting, by a resolution or by-law, may provide for or authorize the 
issuing of preferred stock on such terms and conditions, and with 
or without the right to vote in stockholders' meetings, and with such 
other regulations respecting the preference to be given to such stock 
over the other stock in relation to future dividends or otherwise, as 
the stockholders may deem proper, or as may be named in the agree- 
ment of incorporation; provided, that the maximum capital of the 
corporation shall not be exceeded and that if the issue be made under 
authority of a resolution or by-law, notice shall be first published at 
least once a week for two weeks successively in some newspaper of 
general circulation published in the county wherein the principal 
office or place of business of the corporation may be, of the intention 
to offer such resolution or by-law; or, if the principal office or place 
of business of such corporation be not in this state, then such notice 
may be published at the capital of the state (Code, c. 53, § 16; Acts 
1901, c. 35). If created by the agreement of incorporation it must 
set forth a description of the different kinds or classes of stock and 
terms and conditions upon which each is to be issued (Code, c. 54, 
§ 6). Any proportion of the capital stock may be preferred stock 
and there is no limit as to the amount of preferential dividends. 

22. CERTIFICATES OF STOCK. 

The board of directors shall cause to be issued, if demanded, to 
any person appearing on the books of the corporation to be the 
owner of any shares of its stock, a certificate therefor, under the cor- 
porate seal, to be signed by the president or vice-president and such 
other officer, if any, as the board may direct; which certificate shall 
show the amount paid on each share (Code, c. 53, § 35; Acts 1901, 
c. 35). 

23. TRANSFER OF SHARES. 

A transfer book shall be kept by the corporation or by one or 
more transfer agents appointed by it in which the shares shall be 
transferred under such regulations as may be prescribed by the by- 
laws or vote of the board of directors (Code, c. 53, § 21). No share 
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shall be transferred without the consent of the board of directors 
until the same is fully paid up or security given for the amount unpaid 
(Code, c. S3, § 22). . 

A stockholder to whom such certificate has been issued shall not 
be allowed to transfer the shares therein mentioned, or any part 
thereof, without delivering up the said certificate to the corporation 
to be canceled, unless the same be lost or destroyed, or sufficient 
cause be shown, to the satisfaction of the board of directors, why it 
cannot be produced (Code, c. 53, § 36). 

The statute provides that if any person for valuable considera- 
tion sell, pledge or otherwise dispose of any shares belonging to him 
to another, and deliver to him the certificate for such shares, with the 
power of attorney authorizing the transfer of the same on the books 
of the corporation, the title of the former shall vest in the latter 
so far as may be necessary to effect the sale, pledge or other dis- 
posal, of the said shares, not only as between the parties themselves, 
but also as against the creditors of, and subsequent purchasers from 
the former (Code, c. 53, § 37). 

The person in whose name the shares of stock stand on the 
books of the corporation shall be deemed the owner thereof so far 
as the corporation is concerned (Code, c. 53, § 19). 

Attachments against stockholders are ineffectual, therefore, un- 
less the certificate is attached before delivery. 

24. MEETINGS OF STOCKHOLDERS. 

An annual meeting of the stockholders of every corporation 
shall be held at such time as may be prescribed by the by-laws, or, 
if there be no such by-laws, then on the fourth Tuesday of January 
at eleven o'clock in the forenoon. A general meeting of the stock- 
holders may be called at any time by the board of directors, or 
by any number of stockholders holding together at least one-tenth 
of the capital. Notice of the annual or any other general meefing 
shall be given in such manner as the by-laws may direct; or, if there 
be no such by-laws, by advertising the same once a week for two 
weeks at least, in some newspaper of general circulation published 
near the principal office or place of business of the company, if the 
same be in this state; if such principal office be not in this state, 
then in some newspaper published at the capital of this state. Such 
notice shall be signed by the stockholders making the call for the 
meeting; or, if called by the board of directors, or in pursuance to 
the by-laws, it shall be signed by the president, vice-president or 
secretary of the corporation. Such meeting shall be held at the place 
fixed by the by-laws for such meeting; or, if no place be fixed by 
the by-laws, then at the principal office of the corporation; provided, 
that any meeting of the stockholders may be held without the publi- 
cation of any notice, by agreement in writing of all the stockholders 
of the corporation. And in any case where notice is required before 
a meeting of the stockholders can be held for the purpose of or- 
ganizing or for other purpose, such notice and the publication thereof 
may be waived in writing by all the stockholders of the corporation 
(Code, c. 53, § 41). 

The number of stockholders, or amount of stock necessary to 
constitute a quorum at meeting of stockholders, and the mode of 
transacting business at such meetings, may be prescribed by the by- 
laws. If there be no such by-law, a majority of the slock must be 
present, in person or by proxy, to constitute a meeting. But if a 
sufficient number do not attend at the time and place appointed, those 
who do attend may adjourn from time to time until a meeting is 
regularly constituted. Every meeting of stockholders may adjourn 
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from time to time till its business is completed (Code, c. 53, § 42). 
As to place of holding stockholders' meetings, see No. 10 above. 

25. CORPORATE ACTS WHICH MUST BE DONE OR SANC- 
TIONED BY THE STOCKHOLDERS. 

Adoption or amendment of by-laws (see No. 12 above). 

Annual election of directors; quorum and vote to be prescribed 
in by-laws (see No. 24 above). 

Change of corporate name; majority in interest of stockholders 
constitute quorum (see No. 9 above). 

Adoption of new agreement of incorporation; aflfirmative vote of 
the holders of a majority of stock required (see No. 8 above). 

Change of principal office, increase and decrease of authorized 
capital stock and change of par value of shares; majority in interest 
of stockholders constitutes quorum (see No. 19 above). 

Sale of property and assets of corporation; affirmative vote of 
holders of at least sixty per cent, of the outstanding stock (Code, 

c. 54, § 83). 

Sale of stock below par; affirmative vote of three-fourths of all 
the stock of the corporation outstanding (see No. 17 above). 

Creation of preferred stock; quorum and vote to be provided in 
by-laws (see No. 21 above). 

Removal of director; quorum and vote to be provided in by-laws 
(see No. 31 below). 

Voluntary dissolution; affirmative vote of a majority of the 
capital stock required (see No. 40 below). 

Except where otherwise provided by statute the vote of a ma- 
jority in amount of interest of those in attendance at a duly con- 
stituted meeting is controling. 

26. VOTING BY STOCKHOLDERS. 

In all elections of directors, every stockholder shall have the right 
to vote in person or by proxy for the number of shares of stock 
owned by him for as many persons as there are directors or man- 
agers to be elected, or to cumulate said shares and give one can- 
didate as many votes as the number of directors multiplied by the 
number of his shares of stock shall equal, or to distribute them on 
the same principle among as many candidates as he shall think fit; 
and such directors or managers shall not be elected in any other 
manner. And on any other question to be determined at any meet- 
ing of stockholders, if a vote by stock be demanded upon such ques- 
tion by any stockholder, every stockholder may, in person, or by 
proxy, give the following vote on whatever stock he may hold in 
the same right, that is to say, one vote for every share of stock held 
in such company (Code, c. 53, § 44). 

The transfer books may be closed by order of the directors for 
not exceeding thirty days preceding any stockholders* meeting (Code, 
c. 53, § 21). 

27. CUMULATIVE VOTING. 

The legislature shall provide by law that in all elections for 
directors or managers of incorporated companies, every stockholder 
shall have the right to vote, in person or by proxy, for the number 
of shares of stock owned by him, for as many persons as there are 
directors or managers to be elected, or to cumulate said shares, and 
give one candidate as many votes as the number of directors multi- 
plied by the number of his shares of stock, shall equal, or to dis- 
tribute them on the same principle among as many candidates as 
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he shall think fit; and such directors or managers shall not be elect- 
ed in any other manner (Const., Art. XI, § 4). 
See No. 26 above for the statutory provision. 

28. VOTING TRUSTS. 

There is no provision in the statute authorizing voting trusts 
and pools. 

29; RIGHT OF STOCKHOLDERS TO INSPECT CORPORATE 

BOOKS. 

The property and funds, books, correspondence and papers of 
the corporation, in the possession or control of any officer or agent 
thereof, shall at all times be subject to the investigation of the board 
of directors, or a committee appointed for the purpose by a general 
meeting of the stockholders. The minutes of the resolutions and 
proceedings of the board shall for thirty days before the annual 
meeting of the stockholders, be open to the inspection of any com- 
mittee appointed, in writing, by the holder or holders of at least 
one-twentieth part of the total value of outstanding shares, or by 
the holder of such number of shares. They shall be produced when 
required by the stockholders at any general meeting (Code, c. 53, 
§47). 

30. LIABILITY OF STOCKHOLDERS. 

Stockholders are liable for the indebtedness of the corpora- 
tion to the amount of their stock subscribed and unpaid, and no 
more (Const., Art. XI, § 2). No share shall be transferred without 
the consent of the board of directors until the same is fully paid 
up or security given to the satisfaction of the board for the residue 
remaining unpaid. And where bond and security have been given 
to the corporation for any sum remaining unpaid upon stock, no 
transfer shall affect the validity of such bond and security (Code, c. 
53, § 22). 

31. DIRECTORS. 

The number and qualification of directors may be prescribed 
by the by-laws, and if not otherwise, provided every director must 
be a resident of the state and a stockholder (Code, c. 53, § 49). There 
shall be at least three directors, and if the number is not fixed by 
the by-laws, the statute prescribes that there shall be five directors. 

The agreement of incorporation may provide for the classifi- 
cation of directors. 

32. CHANGE OF NUMBER OF DIRECTORS. 

The number of directors may be increased or decreased from 
time to time by amendment of the by-laws. 

It is not necessary to file any paper in any public office in re- 
lation to such change. 

33. STATUTORY POWERS AND FUNCTIONS OF 

DIRECTORS. 

Except as to such action of the corporation as is required by 
statute to be taken by the stockholders, the management of the 
business of the corporation is vested in the board of directors, the 
statute providing that the board of directors shall have power to do 
or cause to be done all things that are proper to be done by the 
corporation (Code, c. 53, § 49). 
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No member of the board shall vote on a question in which he 
is interested otherwise than as a stockholder, except the election of 
a president or other officer or employee or be present at the board 
while the same is being considered; but if his retirement fron; the 
board in such case reduces the number present to less than a quorum 
the question may nevertheless be decided by those who remain (Code, 
c. 53, § 52). 

34. DIRECTORS' MEETINGS. 

The directors are expressly authorized by statute to hold meet- 
ings for the transaction of the lawful business of the corporation 
either in or out of the state (Code, c. 54, § 23). 

Unless otherwise provided in the by-laws, a majority of the 
board shall constitute a quorum (Code, c. 53, § 49). 

Subject to the provisions of the by-laws and of the laws of 
this state, the board shall hold meetings at such times and places 
and upon such notice as it may prescribe or determine; and the by- 
laws may provide that any action of a majority, although not at a 
regularly called meeting, and the record thereof, if assented to in 
writing by all the other members of the board, shall always be as 
valid and effective in all respects, as if passed by the board in regu- 
lar meeting assembled (Code, c. 53, § 51; Acts 1901, c. 35). 

The directors shall cause a record of their proceedings in all 
directors' meetings to be properly kept by the secretary or assistant 
secretary of the company, or by a secretary pro tempore. The by- 
laws or the board of directors may, prescribe that such secretary shall 
be first duly sworn faithfully and impartially to discharge the duties 
of his office, and that any person acting as such secretary who shall 
fail to so discharge his duties, shall be liable for all damages oc- 
casioned to the corporation by such failure. The records shall be 
verified by the signature of the person acting as secretary and of 
the chairman of the meeting. No member of the board shall vote 
on a question in which he is interested otherwise than as a stock- 
holder, except the election of a president or other officer or employee, 
or be present at the board while the same is being considered; but 
if his retirement from the board in such case reduce the number 
present below a quorum, the question may nevertheless be decided 
by those who remain. On any question the names of those voting 
each way shall be entered on the record of their proceedings, if 
any member at the time require it (Code, c. 53, § 52; Acts 1901, c. 35). 

35. EXECUTIVE COMMITTEE. 

The directors may, subject to the provisions of law and the by- 
laws, appoint an executive committee from their own number (Code, 
c. 53, § 53). 

36. OFFICERS OTHER THAN DIRECTORS. 

As soon as may be' after the election, the board of directors 
shall choose one of its own body president and another vice-president 
of the corporation, who shall act as such until their successors are 
qualified, without ceasing, however, to be members of the board. 
During the absence of the president and vice-president the board 
may appoint a president pro tempore who, for the time, shall dis- 
charge the official duties of the president. The board of directors 
shall have full power to determine what is such an absence as will 
justify the election of a president pro tempore (Code, c. 53, § 50; 
Acts 1901, c. 35). 

The board of directors may, subject to the provisions of law and 
the by-laws, appoint such officers and agents of the corporation as 
they may deem proper, and also an executive committee from their 
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own number, and may prescribe the duties and compensation of 
such, but there shall be no compensation for services rendered by the 
president or any director as such, unless it be allowed or authorized 
by the stockhold.ers. The officers and agents so appointed shall hold 
their places during the pleasure of the board, and if required by the 
board or by the by-laws, shall give bonds payable to the corpora- 
tion, in such penalties and with, such conditions and security, as the 
board may approve (Code, c. 53, § S3; Acts 1901, c. 35). 

37. STATUTORY LIABILITIES OF DIRECTORS AND 

OFFICERS. 

There is no statutory liability on the part of the directors ex- 
cept for making dividends from capital (Code, c. 53, § 40), or for 
acts of misconduct or breach of trust. Officers are not liable except 
for acts of misconduct. 

38. POWERS OF CORPORATION, 
(a) In General. 

Every corporation, as such, shall have succession by its cor- 
porate name for the time limited in its charter or by-law; and if 
no time be limited, perpetually. It shall have a common seal, and 
may renew or alter the same at pleasure. It may sue and be sued, 
plead and be impleaded, contract and be contracted with by simple 
contract or specialty; purchase, hold, use and granj estate, real and 
personal; appoint officers and agents; prescribe their powers, duties, 
and liabilities; take bond and security from any of them, and fix 
and pay their compensation; and make ordinances, by-laws and reg- 
ulations for the government of its council, board, officers and agents, 
and the management and regulation of its property and business 
(Code, c. 52, §1). 

The powers mentioned in the preceding section or otherwise 
granted to any corporation, shall be limited by the purposes for 
which it is incorporated, and no corporation shall engage in trans- 
actions or business not proper for those purposes; nor shall cor- 
porate powers be exercised in violation of any law of the state (Code, 
c. 52, § 2). 

In addition to the powers enumerated in this chapter, and those 
expressly or by necessary implication given by any other law, every 
corporation shall have such powers, and such only, as are necessary 
or proper to the exercise of the powers so enumerated or given 
(Code, c. 52, § 21). 

(b) Power to Borrow Money and Incur Debts; Corporate Bonds 
and Mortgages; Limitation of Amount of Indebtedness. 

Corporations may borrow money in the same manner as in- 
dividuals and may issue coupon and registered bonds, and may 
change registered, bonds into coupon bonds and coupon bonds into 
registered bonds, if so requested by the holders (Acts 18^7, c. 3; 
Code, c. 54, § 82b, I). There is no provision of statute as to the 
manner of authorizing mortgages and in the case of business cor- 
porations it is not necessary to obtain the consent of stockholders 
unless the by-laws so require. It is usual, however, for the stock- 
holders by vote at a general meeting to authorize, the directors to 
mprtgage the corporation's property. 

There is no statutory limitation upon the amount of indebtedness. 

A corporation cannot interpose the defense of usury (Code, c 
52, § 22). 

Sec No. 17 above. 
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(c) Power to Hold Stocks and Bonds. 

Corporations may by vote of the stockholders regularly had 
subscribe for or purchase the stock, bonds or other securities of any 
joint-stock company, or become surety or guarantor for the debt 
or default of such company (Code, c. 52, § 3). In the case of a man- 
ufacturing company the assent of the stockholders of two-thirds of 
the stock had by a vote at a stockholders' meeting is necessary to 
authorize such subscription, purchase, or guarantee (Code, c. 53, § 3). 

Corporations may acquire shares of their own stock and may 
either extinguish or sell the same. No vote shall be given on any 
stock while owned by the corporation, nor shall any stock while 
so held be entitled to any dividend (Code, c. 53, § 18). 

(d) Power to Carry on Business Without the State. 

The formation of corporations to do business in other states 
and countries is expressly authorized by statute (Code, c. 54, § 6). 
The principal office may be outside of West Virginia, and all meet- 
ings of the stockholders and directors may be held out of the state 
(see No. 10 above). 

39. CONSOLIDATION AND MERGER WITH OTHER COR- 
PORATIONS. 

There is no statutory provision for the consolidation and merger 
of business corporations. 

40. DISSOLUTION AND SURRENDER OF FRANCHISE. 

The stockholders may at any time in general meeting resolve 
to discontinue the business of the corporation, the majority of the 
capital stock being represented and voting in favor of such discon- 
tinuance; and may divide the property and assets that may remain 
after paying all debts and liabilities of the corporation. Notice of 
such resolution shall be immediately given by advertisement in some 
newspaper of general circulation, published near the principal office 
or place of business of the corporation, once in each week for four 
successive weeks at least, before any dividend of the capital shall 
be made; and the said resolution, together with the certificate of 
the publisher of the newspaper in which the notice was published, 
shall be certified by the president, under his hand and the common 
seal of the corporation to the secretary of state. The secretary 
shall file the same in his office, and shall issue a certificate under 
his hand and the great seal of the state, reciting such resolution and 
certifying that the said notice was duly published. But the secretary 
of state shall not issue such certificate until it shall be certified to 
him by the auditor that such corporation is not delinquent in the 
payment of the license tax on its charter. The secretary shall cer- 
tify to the clerk of the house of delegates the name of every such 
dissolved corporation, stating the date of the dissolution thereof, 
to be printed and bound in the acts of the legislature. As soon as 
practicable after such resolution is passed, the stockholders shall 
cause ample funds and assets to be set apart, either in the hands of 
trustees or otherwise, to secure the payment of all debts and liabili- 
ties of the corporation; and any creditor who supposes his claim 
not to be sufficiently secured thereby, whether such claim be then 
due or thereafter to become due, may, on bill in chancery, if suffi- 
cient cause therefor be shown, obtain an injunction to prevent the 
distribution of the capital and decree against any stockholder for 
the amount of the capital received by him; and, if necessary or 
proper in the case, the court may appoint a receiver to take charge 
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of and administer the property and assets of the corporation. Any 
corporation desiring to dissolve under the provisions of this section 
or of section six cf this chapter shall, before such dissolution be- 
comes effective, pay into the state treasury the amount it may owe 
to the state for license tax on its charter, including the penalties 
prescribed in section 90 [now § 134, see No. 48 below] of chapter 
32 of the code. If the period of such indebtedness includes a frac- 
tional part of a year, it shall pay one-twelfth the yearly rate for 
each month or fractional part of a month of such fractional part of 
a year (Code, c. 53, § 56; Acts 1903, c. 56, § 3). 

If not less than one-third in interest of the stockholders of 
a corporation desire to wind up its affairs, they may apply by bill 
in chancery to the circuit court of the county in which the prin- 
cipal office or place of business of such corporation is situated, or 
if there be no such office or place of business in this state, to the 
circuit court of the county in which the other stockholders or any 
one or more of them reside, or are found, or in which the property 
of such corporation or any part of it may be, setting forth in the 
bill the grounds of their application; and the court may thereupon 
proceed according to the principles and usages of equity to hear 
the matter, and if sufficient cause therefor be shown, to decree a 
dissolution of the corporation, and make such orders and decrees, 
and award such injunctions in the cause as justice and equity may 
require (Code, c. 53, § 57). 

When a certificate of incorporation is issued for a joint stock 
company under a general law, and the incorporators and other stock- 
holders, or a majority of them, desire to abandon such certificate of 
incorporation and not to organize such corporation, such incorpora- 
tors and stockholders may, by signing and acknowledging a state- 
ment to such effect, and sending the same, together with, the certifi- 
cate of incorporation, to the secretary of state, abandon such cor- 
poration (Code, c. 53, § 6; Acts 1901, c. 35). 

41. • FORFEITURE OF CHARTER. 

The company must be organized and begin its proper corporate 
business within one year after the date of certificate of incorpora- 
tion; otherwise the certificate shall be of no effect and such cor- 
poration- shall be ipso facto dissolved (Code, c. 53, § 6). 

If the corporation fail to appoint a statutory attorney, it shall 
forfeit its charter to the state (Code, c. 54, § 24; see also No. 11 
above). 

If a company suspend its corporate business at any time for 
two years continuously its corporate rights and privileges shall cease 
(Code, c. 53, § 7); 

Any corporation which shall fail within sixty days after publica- 
tion of its name by the auditor to pay the annual license fee shall 
forfeit its charter and shall not be entitled to do business under the 
authority granted by and under its certificate of incorporation (Code, 

c. 32, § 134; Acts 1905, c. 36, § 134)- 

If the number of stockholders be at any time reduced below five, 
and so remain for six months continuously, the corporation shall 
be dissolved (Code, c. 53, § 17). 

4a. FOREIGN CORPORATIONS; HOW AUTHORIZED TO 

DO BUSINESS. 

Any corporation duly incorporated by the laws of any other 
state or territory of the United States or District of Columbia, or 
of any foreign country may, unless it be otherwise expressly pro- 
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vided, hold property and transact business in this state, upon com- 
plying with the provisions of this section and not otherwise. 

Every such corporation shall file with the secretary of state a 
copy of its articles of association or certificate of incorporation. 
The secretary of state shall issue to every such corporation com- 
plying with the provisions of this section, a certificate of the fact 
of its having done so, which certificate shall be filed and recorded 
in the office of the clerk of the county court of the county, or one 
of the counties, in which its business is conducted. Such corporation 
shall also file in the said clerk's office a copy of its charter, which 
shall be recorded therein. No railroad or other corporation which 
has a charter or any corporate authority from any other state, shall 
do business in this state as the lessee of the works, property or 
franchises of any other corporation or person, or otherwise; or bring 
or maintain any action, suit, or proceeding in this state, until it shall, 
in addition to what is hereinbefore required, file in the office cf the 
secretary of state, a writing, duly executed under its corporate seal, 
accepting the provisions of this section, and agreeing to be govern- 
ed thereby, and its failure so to do may be pleaded in abatement of 
any such action, suit or proceeding; but nothing herein contained 
shall be construed to lessen the liability of any corporation, which 
may not have complied with the requirements of this section, upon 
any contract or for any wrong. 

Every such corporation which shall do business in this state 
without having complied with the provisions of this section shall 
be guilty of a misdemeanor, and upon conviction thereof shall be 
fined not less than five hundred dollars nor more than one thousand 
dollars for each month its failure so to comply shall continue. Prose- 
cutions under this section shall be in the county in which the seat 
of government is. 

For every certificate issued under this section the secretary of 
state shall be paid by the corporation a fee of five dollars (Code, 
c. 54» § 30; Acts 1901, c. 35). 

Every foreign corporation at the time of its application for the 
certificate mentioned in section 30. of chapter 54 of the code, shall 
file with the secretary of state a report, preliminary to the an- 
nual report hereinbefore provided for, which preliminary report shall con- 
tain sufficient information upon which to base an assessment of its 
license tax for the then current year. It shall be the duty of the sec- 
retary of state to make assessment of its license tax for the said year, 
and he may require such further information as he may deem nec- 
essary for that purpose. Before issuing such certificate the secre- 
tary of state shall collect the amount of license tax he finds to be 
proper for the license tax year ending with the thirtieth day of the 
last month [June] of the license tax year. If the certificate be issued 
after the last day of third month [September] of the license tax year 
and before the first day of the ensuing license tax year, the secretary 
of. state shall assess and collect such taxes at the rate of one-tenth the 
amount of the annual license tax for each month or fractional part 
of a month to ensue before the said first day of the ensuing license 
tax year. Thereafter on or before the first day of the license tax 
year next following the date of the certificate of authority, and on 
or before every succeeding first day of the license tax year, the auditor 
shall collect such tax for a full year; provided, that if the certificate 
be issued in either of the last two months [May or June] of the 
license tax year, the secretary of state shall assess and collect the 
license tax for said month, as well as for a full year, beginning with 
the first day of the ensuing license tax year. When the auditor shall 
assess and collect the tax on any such foreign corporation he may 
include in the tax for any year any amount that such corporation 

162 



West Virginia. 

should have paid for any previous year and failed to pay. (Code, c. 
32, § 131; Acts 1905, c. 36, § 131; Acts 1907, Special Session, c. 16). 

By an act of 1907, the tax year was changed so as to end on 
June 30 (see No. 48 below). 

The foreign corporation must also appoint the state auditor its 
attorney upon whom process may be served (see No. 11 above). 

The fee of the secretary of state for issuing certificate of au- 
thority is $5.00, and the fee for filing and recording certificate of 
acceptance is $1.00, and the county clerk's fees for recording copy 
of charter and certificate of authority are $2.50 and $1.00, respec- 
tively. As to fee for filing power of attorney, see No. 11 above. 

43. FOREIGN CORPORATIONS; PENALTY FOR DOING 

BUSINESS WITHOUT AUTHORITY. 

See No. 42 above. 

44. FOREIGN CORPORATIONS; APPOINTMENT OF STAT- 

UTORY RESIDENT AGENT OR ATTORNEY, 

See No. 11 above. 

45. FOREIGN CORPORATIONS; BOOKS TO BE KEPT IN 

THE STATE. 

There is no statutory provision as to books to be kept in the 
state by foreign business corporations. 

46. FOREIGN CORPORATIONS; PENALTY FOR NEGLECT 

OR REFUSAL TO KEEP OR EXHIBIT BOOKS. 

No books required to be kept. See preceding section. 

47. FOREIGN CORPORATIONS; LIABILITY TO ATTACH- 

MENT. 

The property of foreign corporations in the state is subject to 
attachment and a compliance by it with the statute does not relieve 
it from liability to attachment (Code, c. 50, § 193; c. 106, § i). 

48. FRANCHISE TAXES OR LICENSE FEES PAYABLE BY 

DOMESTIC AND FOREIGN CORPORATIONS; 

EXEMPTIONS. 

For convenience in classification for prescribing and assessing 
license tax on charters or certificates of incorporation, corporations 
are divided into two classes, domestic and foreign. A domestic cor- 
poration is (a) one incorporated by or under the laws of this state, 
or (b) under the laws of the state of Virginia before the twentieth 
day of June, eighteen hundred and sixty-three, and which has its 
principal place of business and chief works (if it have chief works) 
in this state. Every other corporation is a foreign corporation. Do- 
mestic corporations are sub-divided into two classes, resident and 
non-resident. A resident corporation is a domestic corporation 
whose principal place of business and chief works (if it have chief works) 
are located within this state, and a non-resident corporation is a domestic 
corporation whose principal place of business or chief works is located 
without this state. The words "chief works" as used in this chapter in- 
clude shops, factories, mines, manufacturing plants, or any building or 
other place where mechanics artisans or laborers are employed (CTode, 
c 32, § 124; Acts 190S, c. 36, § 124). 
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Every resident corporation shall pay an annual license tax on 

its charter, based on its authorized capital stock, as follows: 

If the authorized capital stock be five thousand dollars or less, 
ten dollars. 

If more than five thousand dollars, and not more than ten thou- 
sand dollars, fifteen dollars. 

If more than ten thousand dollars and not more than twenty- 
five thousand dollars, twenty dollars. 

If more than twenty-five thousand dollars and not more than fifty 
thousand dollars, twenty-five dollars. 

If more than fifty thousand dollars and not more than seventy- 
five thousand dollars, thirty dollars. 

If more than seventy-five thousand dollars and not more than 
one hundred thousand dollars, thirty-five dollars. 

If more than one hundred thousand dollars and not more than 
one hundred and twenty-five thousand dollars, forty dollars. 

If more than one hundred and twenty-five thousand dollars and 
not more than one hundred and fifty thousand dollars, forty-five 
dollars. 

If more than one hundred and fifty thousand dollars and not 
more than one hundred and seventy-five thousand dollars, fifty dol- 
lars. 

If more than one hundred and seventy-five thousand dollars and 
not more than two hundred thousand dollars, fifty-five dollars. 

If more than two hundred thousand dollars and not more than 
three hundred thousand dollars, seventy dollars. 

If more than three hundred thousand dollars and not more than 
four hundred thousand dollars, eighty-five dollars. 

If more than four hundred thousand dollars and not more than 
five hundred thousand dollars, one hundred dollars. 

If more than five hundred thousand dollars and not more than 
one million dollars, one hundred and fifty dollars. 

If more than one million dollars, one hundred and fifty dollars, 
and forty dollars on each million dollars, or fraction thereof, in ex » 
cess of one million dollars (Code, c. 32, § 126; Acts 1905, c. 36, § 126). 

Every non-resident corporation shall pay an annual license tax- 
on its charter, based on its authorized capital stock, as follows: 

If the authorized capital stock be ten thousand dollars or less, 
fifteen dollars. 

If more than ten thousand dollars and not more than twenty-five 
thousand dollars, twenty dollars. 

If more than twenty-five thousand dollars and not more than 
fifty thousand dollars, thirty dollars. 

If more than fifty thousand dollars and not more than seventy- 
five thousand dollars, forty dollars. 

If more than seventy-five thousand dollars and not more than 
one hundred thousand dollars, fifty dollars. 

If more than one hundred thousand dollars and not more than 
one million dollars, fifty dollars, and an additional twenty-five cents 
on each one thousand dollars, or fraction thereof, in excess of one 
hundred thousand dollars. 

If more than one million dollars and not more than two million 
dollars, two hundred and seventy-five dollars and an additfonal 
twenty cents on each and every one thousand dollars, or fraction 
thereof, in excess of one million dollars. 

If more than two million dollars and not more than four million 
dollars, four hundred and seventy-five dollars and an additional ten 
cents on each and every one thousand dollars, or fraction thereof, 
in excess of two million dollars. 

If more than four million dollars, six hundred and seventy-five 
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dollars, and an additional fifty dollars on each and every one million 
dollars, or fraction thereof, in excess of four million dollars (Code, 
c. 32, § 128; Acts 1905, c. 36, § 128). 

Every foreign corporation holding property or doing business 
in this state, shall make report to the auditor annually in the month 
of April, in which report shall be set out: 

(i.) The name of such corporation, the name of the state or 
country by which incorporated, the date of incorporation, the date 
of the certificate of the secretary of state authorizing it to do busi- 
ness in this state, the place of its principal office, the names and 
postoffice address of its president, secretary, and of its officer (if 
any) charged with the duty of making returns of its property for 
taxation; and the name and postoffice address of its attorney pf 
record in this state. 

(2.) The number of shares of its authorized capital stock, and 
the par value of each share. 

(3.) The value of the property owned and used by such cor- 
poration within this state, where situate, of what it consists, and the 
number of acres of land it holds in this state; and the value of its 
property owned and used without this state; and, 

(4.) The proportion of its capital stock which is represented 
by property owned and used in the state of West Virginia; which 
report shall be verified by the affidavit of the president, secretary 
or other executive officer of such corporation. It shall be the duty 
of the auditor to assess and fix its license tax according to the pro- 
portion of its capital stock which is represented by its property owned 
and used in this state, according to the rates prescribed in section 
126 [for resident domestic corporations] of this chapter, if the as- 
sessed value of its property located in this state amount to five 
thousand dollars; but if the assessed value of such property be less 
than five thousand dollars, the assessment shall be according to the 
rates prescribed in section 128 [for non-resident domestic corpora- 
tions] of this chapter; provided, that no such corporation shall pay 
an annual license tax of less than one hundred dollars. The audi- 
tor may in any case require such additional information as he may 
deem necessary to enable him to assess and fix the just amount of 
license tax of such corporation; and it shall be his duty to notify 
every such corporation of the amount so assessed by him; and it shall 
be the duty of the corporation to pay the same into the treasury 
of the state within thirty days thereafter (Code, c. 32, § 130; Acts 
190S, c. 36, § 130; Acts 1907, Special Session, c. 16). 

The tax year begins the first day of July and the tax must be 
paid in advance. 

The auditor is required on or before the fifteenth day of May 
in each year to notify every corporation liable to taxes of the time 
of payment of such tax and the amount thereof. At the time of 
making payment the corporation shall deliver to the auditor a state- 
ment signed by the president, secretary or treasurer, which shall 
show the name of the corporation, the date of its charter, the name 
and postoffice address of its attorney of record in the state, the 
names and postoffice addresses of its president, secretary and treas- 
urer, the amount of its authorized capital stock, the number of acres 
of land it holds in the state of West Virginia if the number exceeds 
ten thousand acres, and such other facts as the auditor may require 
(Cede, c. 32, § 133; Acts 1907, Special Session, c. 16). 

The license tax year for such annual licenses shall begin on and 
with the first day of July of each year and end with the thirtieth 
day of the following June. Every such license shall expire on the 
thirtieth day of June. If -granted for a less time than a year, the 
state tax thereon shall be computed from the annual tax in propor- 
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tion to such time as the license has to run (Code, c. 32, § 39; Acts 
190S, c. 36; Acts 1907). 

There are no exemptions except in the case of certain corpora- 
tions not incorporated for profit (Code, c. 32, § 138; Acts 1905, c. 
36, § 138). 

49. TAXATION OF PROPERTY OF DOMESTIC AND FOR- 
EIGN CORPORATIONS. 

Corporations are taxed on their real estate, money in hand ot 
on deposit anywhere subject to check, credits and investments aix^ 
tangible personal property in the state. Indebtedness may be d^' 
ducted from the value of money, credits and investments (see Cod^ 
c. 29; Acts 1905, c. 35, §§ 67, n, 78; Acts 1907, c. 80). 

50. TAXATION OF SHARES OF STOCK. 

(a) Generally. 

Shares of stock are not taxed in the hands of the holders (s^s 
Acts 190S, c. 35, §§ 63, 66, 78). 

(b) Tax on Transfers. 

There is no tax on transfers of shares. 

(c) Inheritance and Succession Taxes. 

Shares of stock whether owned by residents or non-resident! 
are subject to a collateral inheritance tax (Code, c. 33; Acts 190^ 
c. 6; Acts 1907, c. 55). 
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PART IL 

TAXATION OF BUSINESS CORPORATIONS 

INNEV YORK* 



TAXATION OF BUSINESS CORPORATIONS IN NEW 

YORK. 

I. SYSTEM OF TAXATION IN NEW YORSL 

"The system of taxation in this state is so complicated, as to 
invite mistakes on the part of those who are called upon to enforce 
the law. In some instances the tax is laid upon property and in 
others upon rights and privileges connected with property. There 
is direct taxation of real estate and of some personal property, in- 
direct taxation of other personal property, taxation of the capital 
stock of corporations and of their franchises, taxation upon the right 
of succession to the property left by decedents and the like. 

"There is, first, an organization tax, payable to the state which 
is imposed but once and is exacted for the privilege of becoming 
a corporation. Next, there is a tax upon the real estate owned by 
the corporation in this state, which is assessed the same as if it were 
owned by an individual. The personal property of the corporation 
is not directly taxed, but its capital stock and surplus, after deduct- 
ing the assessed value of its real estate and making some other de- 
duction, is assessed at its actual value. Finally, there is a franchise 
tax on corporations which is payable annually to the state, 'com- 
puted from the basis of the amount of its capital stock employed 
within this state.' This is not a tax upon property, although it is meas- 
ured by the value of property, but upon the right of a corporation to 
exist and exercise the powers granted by its charter. These forms 
of taxation do not all rest upon the same principle. The organiza- 
tion tax is in the nature of a license fee for the right to become a 
corporation. The tax upon real estate is a direct tax upon real 
property, and the tax upon capital stock is an indirect tax upon 
personal property, while the franchise tax is not laid upon property 
at all, but is imposed upon the corporation for the privilege of car- 
rying on business in this state and exercising the corporate fran- 
chises granted by the state." (Vann J., in People ex rel. United 
States Aluminum Printing Plate Co. v. Knight, 174 N. Y., 475, 477.) 



ANNUAL FRANCHISE TAX. 

2. BASIS OF ASSESSMENT. 

For the privilege of doing business or exercising its corporate 
franchises in this state every corporation, joint-stock company or 
association, doing business in this state, shall pay to the state 
treasurer annually, in advance, an annual tax to be computed upon 
the basis of the amount of its capital stock, employed during the 
preceding year within this state, and upon each dollar of such amount. 
The measure of the amount of capital stock employed in this state 
shall be such a portion of the issued capital stock as the gross as- 
sets employed in any business within this state bear to the gross 
assets wherever employed in business. For purposes of taxation, the 
capital of a corporation invested in the stock of another corporation 
shall be deemed to be assets located where the physical property 
represented by such stock is located (Tax L., § 182; L. 1907, c. 734). 

"What the legislature intended by the enactment in question. 



New York. 

as to the corporation mentioned, was to impose not a property tax, 
but to assess all such, for the benefit of the state treasury, for the 
right of exercising the privileges which the state grants to them. 
So long as the corporation in fact exercises its franchises and does 
business, the state exacts from it the payment of a tax for the privi- 
lege of doing so." (People ex rel. A. C. & D. Co. v. Wemple, 129 N. 
Y., 550, 564.) 

Not being a tax on property the amount of the tax may be com- 
puted upon the value of property which is itself exempt from taxa- 
tion as property, as for example, goodwill, patents and patent rights, 
copyrights, imported goods in original packages, shares of stock of 
domestic corporations. Government bonds, etc. (People ex rel. 
Wiebusch & Hilger Co. v. Roberts, 154 N. Y., loi; People ex rel. 
United States Aluminum Printing Plate Co. v. Knighf, 174 N. Y., 
475; People ex rel. Matheson Co. v. Roberts, 158 N. Y., 162; People 
ex rel. Edison Co. v. Campbell, 138 N. Y., 543; People v. Home Ins. 
Co., 92 N. Y., 328.) 

"The tax in question is not upon the dividends declared, nor upon 
the property of the company, but upon its franchise of carrying on 
business as a corporation. * * * 'Y\i^ framers of the act had to 
solve the problem of ascertaining the value of such enjoyment, and 
for that purpose alone was reference made to dividends. The act 
provides that every corporation (with certain exceptions) shall pay 
annually into the treasury of the state, a tax upon its corporate 
franchise. * * * The amount of dividends made or declared dur- 
ing the year are thus made simply the measure of the annual value 
of the franchise upon which the tax is to be annually paid. As 
dividends can be legally made only out of earnings or profits and 
cannot be made out of capital, they are assumed to approximate as 
nearly as practicable the just measure of the tax which should be 
imposed upon the corporation for the enjoyment of its franchise." 
(People V. Albany Insurance Company, 92 N. Y., 458, 460.) 

To subject a corporation to the payment of the tax, some of its 
capital stock must be employed within the state. Where the capital 
stock of a domestic corporation was issued in payment for unim- 
proved swamp land and the corporation was not actively engaged 
in business, it was held that the corporation was not taxable. The 
court said "the franchise tax is imposed upon domestic corporations 
because of their franchise. It is based upon their capital employed 
within this state and g aduated according to dividends earned. In 
respect to foreign corporations, we do not grant them their fran- 
chises, but we permit them to do business here; and, as we should 
not accord them superior advantages over domestic corporations, we 
try to impose the same mte of taxation upon them, and thus we 
tax them upon their business upon the same basis and scale. In 
People ex rel. Singer Mfg. Co. v. Wemple, 150 N. Y., 46, it was held 
as to a foreign corporation that the money, whether capital or sur- 
plus, which it invested in real estate here, not for the transaction 
of its ordinary business, but for rental, was not 'ernployed within 
this state' within the meaning of the statute. If capital can be in- 
vested without being employed, the case before us seems to be a fair 
instance of it. Of course the statute does not contemplate that a 
foreign corporation shall, in his respect, be more favored than a do- 
mestic one, and hence we must hold that the relator was not liable 
to the franchise tax." (People ex rel. Niagara River Hydraulic Co. 
V. Roberts, 30 App. Div., 180, 182; affirmed, 157 N. Y., 676.) 

Shares of stock of foreign corporations held by domestic cor- 
porations are not capital employed in this state. 

"Those stocks had no situs here and were not taxable here un- 
der any system of taxation which has ever existed in this state. It 
is quite true that so much of the relator's capital as was invested 
in those stocks was not employed in business outside of this state. 

170 



New York . 

But that was not requisite to entitle it to the exemption. To make 
it the basis of taxation, it must have been employed within this state, 
and that it was not so employed we think we have sufficiently 
shown." (People ex reL Edison Co. v. Campbell, 138 N. Y., 543, 546). 
In the above case it was also held that bonds of a foreign cor- 
poration owned by a domestic corporation were presumably held at 
its office in this state, and that such bonds, as well as all choses 
in action, unless kept employed or used outside of the state, having 
their situs at the domicile of the owner, constituted capital employed 
in this state. 

Where a corporation carried on all its operations in another 
state and had no property in the state of New York, except that it 
had a bank account in a banking house in New York City, it was 
held that the only basis for the franchise tax was the amount of the 
bank account. (People ex rel. Davis-Colby Co. v. Campbell, 66 Hun., 
146.) 

"The relator will be presumed to have employed some of its cap- 
ital in the city of New York; for there, according to its certificate 
of incorporation, was its principal place of business, and from there 
were its operations conducted; it kept bank accounts there and paid 
out moneys for matters connected with and more or less essential 
to the purposes of its incorporations, and, if the comptroller fixed 
the amount of capital so employed here in the way he did (by tak- 
ing the average monthly bank balance and the expenditures for the 
maintenance of its office in this state), the company has little rea- 
son to complain of his account against it. In the eye of the law and 
as a matter of fact some capital was employed here and we cannot 
see that the comptroller erred in his determination." (People ex rel. 
A. C. & D. Co. V. Wimple, 129 N. Y., 558, 566.) 

If it clearly appears, however, that any part of the assets in 
the state represents an investment of surplus or earnings, the amount 
must be deducted from the amount of assets in the state in ascertain- 
ing the proportion of the capital stock employed in the state. (People 
ex rel. Onited Verde Copper Co. v. Roberts, 156 N. Y., 585.) 

The term "capital stock" as used in the act, and which is made 
the basis of the tax, is held to mean the assets of the corporation 
representing the capital paid in or contributed by the stockholders. 

In ascertaining the amount of such capital stock employed in the 
state it is proper to consider the value of the real and personal prop- 
erty, including stock in trade, average monthly bank balance, average 
amount of accounts and bills receivable and the value of the goodwill 
in the state. The value of any patents and copyrights owned by the 
corporation and used by it in this state may also be considered. 

"Only such part of it was employed within this state as was 
represented by the actual value of the property, whether in money, 
goods or other tangible things (and under recent decision also by 
the value of goodwill of business carried on in the state and by the 
value of patents, patent rights and copyrights used in the state. Peo- 
ple ex rel. A. J. Johnson Co. v. Roberts, 159 N. Y., 70; People ex rel. 
U. S. Aluminum Plate Printing Co., 174 N. Y., 475.) It kept goods 
for sale here, it had money on deposit, and it may be other property. 
This, whatever its value was the basis of taxation (People ex rel. 
Union Trust Co. v. Coleman, 126 N. Y., 433). 

"That property represented all the capital employed in this state. 
The comptroller adopted another basis. He ascertained first the 
total sales made by the relator and then the total sales made in this 
state, and decided that the capital stock employed within this state 
was in proportion to the whole capital stock as the amount of sales 
made in this state was to the total amount of sales made anywhere. 
In the year 1890 about seventy per cent, of the total sales were made 
in this state, and from this fact the comptroller assumed that sev- 
enty per cent, of the capital was employed here. A large part of the 
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sales made were by sample, and the goods in such cases were de- 
livered to the purchaser directly from the factory in Connecticut. 
In many cases the goods never came within the state at all. In 
other cases they merely passed through to their destination. Sales 
made in this way were no part of the capital stock employed within 
the state and could not constitute any element in the process of 
ascertaining it. It might sell its whole product by sample from an 
office in New York to be delivered to the purchaser from the fac- 
tory, and yet not employ any part of its capital within the state. 
It might employ an agent in New York to make contracts for the 
sale and delivery of goods in Europe or some other state, but these 
contracts would not represent capital within this state. The value 
of the goods that it kept on hand within the 'state in warehouses or 
otherwise in the transaction of its business and from which it made 
shipments or sales in the usual way, was property that represented 
capital stock, and all money on deposit here and used in business 
here also could be made the basis for the tax, but sales made by sam- 
ple, followed by a delivery from the factory, could not. If the relator 
kept no property within the state in any of the years for which the tax 
was assessed there was no basis for that year upon which to compute 
the tax. Such property as it keeps here in the transaction of its busi- 
ness, whatever it may consist of, is, we think, the true basis for such 
computation." (People ex rel. Seth Thomas Clock Co. v. Wemple, 
133 N. Y., 323, 328.) 

If the assets in the state are clearly shown to be surplus or earn- 
ings of the corporation and not capital they cannot form the basis 
of the assessment. (People ex rel. Chicago June. Rys., &c., Co. v. 
Roberts, 154 N. Y., i.) 

In the case of foreign corporations the tax is not on the franchise 
of the corporation but on the privilege of doing business in the state 
of New York. 

A corporation orga ized under the laws of one state, cannot do 
business in other states except subject to the restrictions and re- 
quirements prescribed by the laws of such states. This is the gen- 
eral rule, the exceptions being where the business is exclusively 
that of interstate or foreign commerce or the business is of a federal 
nature. If any part of the business of a corporation in the state is 
local in its nature, the permission of the state is necessary to enable 
the corporation lawfully to carry on business in the state, and the 
fact that it may also be engaged in interstate or foreign commerce 
or federal business will not exempt it from the payment of taxes 
or from compliance with the other provisions of law. 

In order that a foreign corporation may be legally subject to 
this tax two conditions of fact must exist: First, that it is doing 
business in the state; and secondly, that it has capital stock employed 
in the transaction of its ordinary business in the state. Unless both 
of these conditions exist no tax can be assessed; if the corporation is 
not doing business in the state there is no jurisdiction under the act 
to tax the corporation, and if no capital is employed in the state 
there is nothing upon which a tax can be based. There are instances, 
therefore, where a corporation may be doing business in the state 
and not be subject to taxation because no part of its capital stock 
is employed in the state. And a corporation may have capital in- 
vested in the state and yet not be subject to taxation because it is 

not doing business in the state within the meaning of the Tax Law. 

An illustration of the first case is found in the decision of the 
Court of Appeals in People ex rel. Chicago, &c., Co. v. Roberts, 154 
N. Y., I. 

The foreign corporation in question had issued its entire capital 
stock in payment of the stock and bonds of an Illinois corporation. 
It had an office in the City of New York where directors' meetings 
were held and dividends declared, and it kept a bank account in the 
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city of New York in which moneys received as income of the securi- 
ties owned by it were deposited, which moneys were used to pay 
certain fixed charges, current expenses and dividends. It was held 
that the corporation was not subject to taxation, because, although 
it was doing business in the state, its entire capital was employed 
without the state. 

An illustration of the second case is found in the decision of the 
Court of Appeals in People v. American Bell Telephone Co., 117 
N. Y., 241, where it was held that a foreign corporation which had no 
office in this state, but merely leased and licensed its telephones to 
domestic corporations, the business in this . state being conducted 
entirely by the local companies, although the rental for telephones 
were collected in the name of the foreign corporation, was not doing 
business in this state. Nor is it "doing business" in the state where 
a foreign corporation consigns goods to brokers in this state to be 
sold at a fixed price or in the fulfillment of approved orders, the 
proceeds from the sales being deposited in a New York bank, to the 
credit of the corporation and the broker being paid by checks. The 
business was held to be that of the broker and not of the corporation. 
People ex rel. Southern Cotton Oil Co. v. Roberts, 25 App. Div., 13.) 

Foreign corporations are permitted to have office conveniences 
in this state, and where an office is maintained in the state for the 
use of agents of a foreign corporation, all orders being sent to the 
office of the corporation in another state and filed from that place, 
and all collections made by the agents in this state being remitted 
to the home office, no moneys being deposited in banks of this state 
except for the purpose of paying current expenses, it is held that, 
although such corporation is doing business in this state, it is not 
subject to taxation, because no part of its capital is employed in this 
state (see People ex rel. Washington Mills Co. v. Roberts, 8 App. 
Div., 209; affirmed, 151 N. Y., 619; People ex rel. Harlan & HoUings- 
worth Co. V. Campbell, 13Q N. Y., 68). 

Foreign corporations engaged exclusively in interstate commerce, 
for instance, where orders are solicited by agents in this state and 
forwarded to the home office in another state for approval, all ship- 
ments being made direct from such office or place of business in 
another state, are not subject to taxation. See People ex rel. Smith 
Co. V. Roberts, 27 App. Div., 455.) 

Where a foreign corporation employed an agent in this state 
with offices and clerks, and the agent made direct sales from stock in 
trade kept in the state, which stock represented imported goods, 
goods received from other states and goods purchased by the agent 
here, and also made sales of goods shipped from the factory in an- 
other state direct to the customers, it was held that such business 
was not interstate commerce and that the corporation was liable for 
the annual business tax based on the entire amount of capital em- 
ployed in this state. (People ex rel. Parke, Davis & Co. v. Roberts, 
91 Hun., 158; affirmed, 149 N. Y., 608; see also People ex rel. Klip- 
stein Co. V. Roberts, 36 App. Div., 597; People ex rel. A. S. F. Co., 
158 N. Y., i68.) 

3. RATE OF TAX. 

(a) Rate of tax where the dividends upon the capital stock 
amount to six or more per cent, per annum. 

If the dividends upon the capital stock amount to six, or more 
than six per centum upon the par value of the capital stock, during 
any year ending with the thirty-first day of October, the tax shall 
be at the rate of one-quarter of a mill for each one per centum of 
dividends made or declared upon the par value of the capital stock 
during said year (Tax L., § 182; L. 1907, c. 734). 

If the entire business of the corporation is in the state of New 
York and all of its capital stock is employed in the state of New 
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York, and dividends have been paid at the rate of six per cent, per 
annum, or more, the corporation is assessed on the amount of its 
capital stock at par, without regard to the value of the property of 
the corporation; that is to say, the amount of the assessment is the 
agfifregate par value of the shares of stock issued and outstanding. 
The rate of taxation in such a case is a quarter of mill for each one 
per cent, of dividends declared on each dollar of such capital stock; 
thus, if the dividend is at the rate of six per cent., the tax is fifteen 
cents on each $ioo of the capital stock issued and outstanding. 

If the corporation is doing business both within and without 
the state, and a part of its capital stock is employed out of the state 
and part within the state, then the tax is computed upon the basis 
of the amount of such capital stock at par employed in the state 
measured as above provided (see No. 2 above). 

(b) Rate of tax where no dividend is declared. 

Three-fourths of one mill (75 cents per $1,000) on each dollar of 
the amount of capital stock employed in this state, determined as 
hereinbefore provided. 

(c) Rate of tax where the dividends amount to less than six per 
cent, per annum and the assets do not exceed the liabilities, exclusive 
of capital stock, or the average price at which such stock sold during 
the year did not equal or exceed its par value. 

If such dividend or dividends amount to less than six per centum 
on the par value of the capital stock, and 

(i.) The assets do not exceed the liabilities, exclusive of capital 
stock, or 

(2.) The average price at which such stock sold during said year, 
did not equal or exceed its par value, or 

(3.) If no dividend was declared. 

Then each dollar of the amount of capital stock employed in this 
state determined as hereinbefore provided, shall be taxed at the rate 
of three-fourths of one mill (Tax L., § 182; L. 1907, c. 734). 

(d) Rate of tax where the dividends amount to less than six per 
cent, per annum, and the assets exceed the liabilities, exclusive of 
capital stock, by an amount equal to or greater than the par value 
of the capital stock, or the average price at which such stock sold 
during the year is equal to or greater than the par value. 

If such dividend or dividends amount to less than six per centum 
of the par value of the capital stock, and 

(i.) The assets exceed the liabilities, exclusive of capital stock, 
by an amount equal to or greater than the par value of the capital 
stock, or 

(2.) The average price at which such stock sold during said year 
is equal to or greater than the par value, 

Then the amount of capital stock, determined as hereinbefore 
provided to be employed in this state shall be taxed at the rate of one 
and one-half mills on each dollar of the valuation of the capital stock 
employed in this state, but such valuation shall not be less than 

(i.) The par value of such stock, 

(2.) The difference between the assets and liabilities, exclusive 
of capital stock, 

(3.) The average price at which such stock sold during said year 
(Tax L., § 182; L. 1907, c. 734). 

(e) Rate of tax where the dividends amount to less than six 
per cent, per annum, and the assets exceed the liabilities, exclusive of 
capital stock, but not by an amount equal to or greater than the par 
value of the capital stock. 

In the amendment of 1906 no provision was made for the taxa- 
tion of companies falling within the description of this heading. The 
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following clause, inserted by the amendment of 1907, was apparently 
passed to cure such defect in the law: 

All corporations not taxable under the preceding paragraphs of 
this section shall be taxed in an amount not less than would be pro- 
duced by an assessment of one and one-half mills on each one dollar 
of the actual value of its capital stock, determined to be employed in 
this state as hereinbefore provided, or one and one-half mills upon 
each dollar of such capital stock at the average price at which said 
stock sold during the said year (Tax Law, § 182; L. 1907, c. 734). 
Construing a similar provision in the old law, the court said: 
"We think that the statute practically defines the manner of de- 
termining the basis for the tax in this case. It in effect declares that 
the capital stock shall be appraised at its actual value in cash, and 
that is made the basis upon which the tax is to be assessed. We are 
of the opinion that the actual value of the capital stock of such cor- 
poration is the value of its assets, after deducting its liabilities, and 
adding to the sum then remaining the value of the goodwill of the 
business, including its right to conduct it under its franchise." (Peo- 
ple ex rel. Wiebusch & Hilger Co. v. Roberts, 154 N. Y., loi, 108.) 

(f) Rates of Tax Where There is More Than One Class of Stock. 

If such corporation, joint-stock company or association shall have 
more than one kind of capital stock, and upon one of such kinds of 
stock a dividend or dividends amounting to six, or more than six per 
centum upon the par value thereof, has been made or declared, and 
upon the other no dividend has been made or declared, or the divi- 
dend or dividends made or declared thereon, amount to less than six 
per centum upon the par value thereof, then the tax shall be at the 
rate of one-quarter of a mill for each one oer centum of dividends 
made or declared upon the capital stock upon the par value of which 
the dividend or dividends made or declared amount to six* or more 
than six per centum, and in addition thereto a tax shall be charged 
upon the capital stock 

(i.) Upon which no dividend was made or declared, or 

(2.) Upon which the dividend or dividends made or declared did 
not amount to six per centum tipon the par value, 

At the rate as. hereinbefore provided for the taxation of capital 
stock upon which no dividend was made or declared, or upon which 
the dividend or dividends made or declared did not amount to six 
per centum on the par value (Tax L., § 182; L. 1907, c. 734). 

4. CERTAIN CORPORATIONS EXEMPT FROM FRANCHISE 

TAX. 

Laundry corporations, manufacturing corporations to the extent 
only of the capital actually employed in this state in manufacturing, 
and in the sale of the product of such manufacturing, mining corpora- 
tions wholly engaged in mining ores within this state, agricultural 
and horticultural societies or associations, and corporations, joint- 
stock companies or associations owning or operating elevated rail- 
roads or surface railroads not operated by steam, or formed for sup- 
plying water or gas for electric or steam heating, lighting or power 
purposes, and liable to a tax under sections one hundred and eighty- 
five and one hundred and eighty-six of this chapter, shall be exempt 
from the payment of the taxes prescribed by section one hundred and 
eighty-two of this chapter. But such a laundrying, manufacturing 
or mining corporation phall not be exempted from the payment 
of such tax, unless at least forty per centum of the capital stock 
of such corporation is invested in property in this state and used 
' by it in its laundrying, manufacturing or mining business in this 
state (Tax L., § 183; L. 1906, c. 474). 

The term "manufacturing" has been defined as follows: 
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"The application of labor and skill to materials that exist in a 
natural state, gives to them a new quality or characteristic and adapts 
them to new uses, and the process by which this result is brought 
about is called manufacturing, whether the change is accomplished 
by manual labor or by means of machinery." (People ex rel. B. E. 
M. Co. V. Wemple, 129 N. Y., 543, 552.) 

"The words of a statute are to be given their natural, plain, ob- 
vious and ordinary signification." (155 N. Y., 408, 411.) 

The word "manufacturing," therefore, is used in its ordinary 
meaning and the real test seems to be whether by means of labor 
ana skill, working by hand or by the use of machinery, a commercial 
article is produced having a character distinct from that of its con- 
stituent materials. Thus it was held that the assembling of the vari- 
out parts of a fountain pen and adjusting them so as to make a com- 
plete pen, such assembling being done by skilled workmen, was 
manufacturing within the meaning of the act, although the corpora- 
tion purchased the several parts. In the opinion the court said: 

"Whoever creates a useful thing by mechanical labor is entitled 
usually to be called a manufacturer. The fact that he purchases 
rather than makes some of the parts does not destroy that character. 
A boiler maker is a manufacturer, although he purchases the boiler 
plates rolled into form, and purchases also the tubes and the rivets. 
So with the cabinet maker, who buys the wood he uses in polished 
form or carved, and buys the cloth, hair and leather he uses. No 
manufacturer of the finished product in this age works up the raw 
material. That is done by specialists all along the line. The prac- 
tical manufacturer, assembles the material he needs from all quarters 
in its most finished condition and does the rest himself." (People 
ex rel. Waterman Co. v. Morgan, 48 App. Div., 395, 399.) 

5. REPORTS OF CORPORATIONS TO STATE COMP- 

TROLLER. 

Every corporation, association or joint-stock company liable to 
pay a tax under section one hundred and eighty-two of this chapter 
shall, on or before November fifteenth in each year, make a written 
report to the comptroller of its condition at the close of its business 
on October thirty-first preceding, stating the amount of its authorized 
capital stock, the amount of stock paid in, the date and rate per 
centum of each dividend declared by it during the year ending with 
such day, the entire amount of the capital of such corporation and the 
capital employed by it in this state during such year (Tax L., § 189). 

Every report required by this article shall have annexed thereto, 
the affidavit of the president, vice-president, secretary or treasurer of 
the corporation, association or joint-stock company, or of the person 
or one of the persons, or the members of the partnership making the 
same, to the effect that the statements contained therein are true. 
Such reports shall contain any other data, information or matter 
which the comptroller may require to be included therein, and he 
may prescribe the form in which such reports shall be made and the 
form of oath thereto. When so prescribed such form shall be used 
in making the report. The comptroller may require at any time a 
further or supplemental report under this article, which shall contain 
information and data upon such matters as the comptroller may 
specify (Tax L., § 191). 

6. FORM OF REPORT TO STATE COMPTROLLER. 

Each Statement Must be Full and Explicit. 

To TH» COMPTROIiUBR OF THE StATB OF NHW YoRK: 

As Of the Company" 

I make the foUowlng report of such Company for the year ending 
October 81, 190 , pursuant to the provisions of Section 182, Chapter 
908, Laws of 1896, and acts amendatory thereof: 
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LIABILITIES. 

Bonds '$ 

Mortgages not secured by bonds $ 

Bills payable $ 

Accounts payable $ 

Other liabilities, excluding capital stock $ 

Total liabilities $ 

(33) Highest bona flde price at which stock sold Pref erred.. $ 

during the year ending October 31, 190 .... Common ... $ 

(34) Lowest bona flde price at which stock sold dur- Preferred. .$ 

ing year ending October 31, 190 Common...! 

(35) Percentage of capital stock of the company employed in the State of 

New York during the year ending October 31, 190 in manufacturing 
and in the sale of the product of such manufacture 



(36) Are your goods manufactured for you by others?. 

(37) Do you operate a factory? '. 



REMARKS. 



NOTE. — Corporations paying six or more than six per centum on their 
entire issued capital stock need not appraise their capital stock. 

The Undersigned, being the of the above 

Company, estimates and appraises the CJapltal Stock of said Company as 
follows: 

shares at dollars 

cents per share, amounting in the whole to 

rajs dollars 

In Witness Whereof, I have set my hand this. . .day of 190. . 



(Ofncial Title) 
State of New York, ) 

[ ss. 
County of ) 

On this day of A. D. 190 , personally 

appeared before me, a Notary Public in and for the County of 

of the above named Company, who, being 

duly sworn according to law, did depose and say that the foregoing report 
is Just, true and correct and that it includes all dividends of any description 
declared by said Company during the year ending October 31, 190 , and that 
he has, according to his host knowledge and belief, appraised the Capital 
Stock of the Company as provided by statute, at not less than the average 
price at which it sold and not less than the difference between its assets and 
liabilities, exclusive of capital stock. 
Sworn to before me the day and year aforesaid. 



Notary Public. 

7. FORM OF STATEMENT AND AFFIDAVIT CLAIMING 

EXEMPTION. 

Replies to Questions Should be Explicit. 

statement and affidavit of 

of 

Company claim- 
ing exemption from making reports, and the payment of tax as levied and 
assessed under chapter 908, Laws of New York, 1896, and acts amendatory 
thereof. 

(1) Full name of fhe corporation, joint stock company or association. 

(2) Name and title of officer making this statement. 

(3) Under what law of what State or country was the corporation. Joint- 

stock company or association, incorporated, organized or formed? 

(4) Date of organization 

(5) For what purpose? (To be stated as shown in charter). 

(6) Nature of business now transacted? 

(7) If a mining company, state where the mines are located. 

(8) If an agricultural company, stat*j where the company's plant is sit- 

uated. 

(9) If a manufacturing company, state where factory is located. 

(10) Does the company maintain, own and operate the mine, plant or 
factory? 
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LIABILITIES. 

Bonds 1$ 

Mortgragres not secured by bonds $ 

Bills payable $ 

Accounts payable $ 

Other liabilities, excluding capital stock % 

Total liabilities $ 

(33) Highest bona flde price at which stock sold Preferred.. $ 

during the year enrtii\g October 31, 190 .... Common ... $ 

(34) Lowest bona flde price at which stock sold dur- Preferred. .$ 

ing year ending October 31, 190 Common...! 

(35) Percentage of capital stock of the company employed in the State of 

New York during the year ending October 31, 190 in manufacturing 
and in the sale of the product of such manufacture 



(36) Are your goods manufactured for you by others?. 

(37) Do you operate a factory? '. 



REMARKS. 



NOTE. — Corporations paying six or more than six per centum on their 
entire issued capital stock need not appraise their capital stock. 

The Undersigned, being the of the above 

Company, estimates and appraises the Capital Stock of said Company as 
follows: 

shares at dollars 

cents per share, amounting in the whole to 

xxsjs dollars 

In Witness Whereof, I have set my hand this... day of 190.. 



(Official Title) 
State of New York, ) 

[ ss. 
County of ) 

On this day of A. D. 190 , personally 

appeared before me, a Notary Public in and for the County of 

of the above named Company, who, being 

duly sworn according to law, did depose and say that the foregoing report 
is Just, true and correct and that It includes all dividends of any description 
declared by said Company during the year ending October 31, 190 , and that 
he has, according to his best knowledge and belief, appraised the Capital 
Stock of the Company as provided by statute, at not less than the average 
price at which it sold and not less than the difference between its assets and 
liabilities, exclusive of capital stock. 
Sworn to before me the day and year aforesaid. 



Notary Public. 

7. FORM OF STATEMENT AND AFFIDAVIT CLAIMING 

EXEMPTION. 

Replies to Questions Should be Explicit. 

Statement and affidavit of 

of 

Company claim- 
ing exemption from making reports, and the payment of tax as levied and 
assessed under chapter 908, Laws of New York, 1896, and acts amendatory 
thereof. 

(1) Full name of fhe corporation, joint stock company or association. 

(2) Name and title of officer making this statement. 

(3) Under what law of what State or country was the corporation. Joint- 

stock company or association, incorporated, organized or formed? 

(4) Date of organization 

(5) For what purpose? (To be stated as shown in charter). 

(6) Nature of business now transacted? 

(7) If a mining company, state where the mines are located. 

(8) If an agricultural company, state where the company's plant is sit- 

uated. 

(9) If a manufacturing company, state where factory is located. 

(10) Does the company maintain, own and operate the mine, plant or 
factory? 
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(11) Does the cotnpany actually manufacture within the State of New 

York all the groods, wares or merchandise sold by the company in its 
business in this State? 

(12) Does the company lease to other parties the right of manufacture of 

groods sold by it? 

(13) Does the company cause any of its products to be manufactured by 

any other person, partnership, association or corporation within or 
without this State that it uses or sells in this State? 

(14) Location of main business office of the company. 

(15) What percentage of the company's entire capital is actually employed 

in New York State in 

(1) Conducting its manufacturing; 

(2) The operation of mining ores? 

REMARKS. 
Statb op New York, 

County of 

of 

Company, being, duly sworn, deposes and says that the answers to the above 
questions as set down by him and remarks are true and correct. 
Sworn and subscribed before me, 

this day of 19 

Notary Public. 

8. VALUE OF STOCK TO BE APPRAISED IN CERTAIN 

CASES. 

If the dividend or dividends amount to less than six per centum 
on the par value of the capital stock, or no dividend is declared, the 
president, treasurer or secretary of the company liable to pay a 
tax under the provisions of section one hundred and eighty-two of this 
chapter, shall, under oath, between the first and fifteenth day of No- 
vember in each yetir, estimate and appraise the capital stock of such 
company, at its actual value, and shall forward the same to the comp- 
troller with the report provided for in the last section. If the 
comptroller is not satisfied with the valuation so made and returned 
he is authorized and empowered to make a valuation thereof, and set- 
tle an account upon the valuation so made by him, and the taxes, 
penalties and interest to be paid the state (Tax L., § 190; L. 1907, 
c. 734). 

9. POWERS OF COMPTROLLER TO EXAMINE INTO AF- 

FAIRS OF CORPORATION. 

In case any report required by any of the preceding sections of 
this article shall be unsatisfactory to the comptroller, or if any such 
report is not made as herein required, the comptroller is authorized 
to make an estimate of the dividends paid by such corporation and 
the value of the capital stock employed by it, from any such report 
or from any other data, and to order and state an account according 
to the estimate and value so made by him for the taxes, percentage and 
interest due the state from such corporation, association, joint-stock 
company, person, or partnership. The comptroller shall also have 
power to examine or cause to be examined, in case of a failure to 
report, or in case the report is unsatisfactory to him, the books and 
records of any such corporation, joint-stock association, company, 
foreign banker, person, or partnership, and may hear testimony and 
take proofs material for his information either personally, or he may 
appoint a commissioner by a written appointment under his hand 
and official seal for that purpose. Every commissioner so appointed 
shall be authorized to make such examination and take such testimony 
and hear such proofs and report the proofs and testimony so taken 
and the result of his examination so made and the facts found by him 
to the comptroller. The comptroller shall, therefrom, or from any 
other data which shall be satisfactory to him, order and state an ac- 
count for the tax due the state, together with the expenses of such 
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Such credit, whether allowed before or after the passage of this act, 
may be, by the person, partnership, company, association or corpora- 
tion in whose favor it is allowed, assigned to a person, partnership, 
company, association or corporation liable to pay taxes under article 
nine of this act and the assignee of the whole or any part of such 
credit on filing with the comptroller such assignment shall thereupon 
be entitled to credit on the books of the comptroller for the amount 
thereof on the current account for taxes of such assignee in the same 
way and with the same effect as though the credit had originally 
been allowed in favor of such assignee. The comptroller- shall forth- 
with send written notice of his determination upon such application to 
the applicant, and to the attorney-general, which notice may be 
sent by mail to his post-office address (Tax L., § 195; L» 1907, c. 734). 
The comptroller cannot increase the amount of the tax upon 
an application for readjustment (51 App. Div., 152). He is not bound, 
however, by the determination of a former comptroller exempting 
a corporation from taxation on the ground that it was carrying on 
manufacturing within the state (155 N. Y., 408), but may assess the 
corporation if he finds that during the years in question it was not 
actually engaged in manufacturing. 

GENERAL PROPERTY TAX. 

14. TAXATION OF REAL ESTATE. 

The real estate of all incorporated companies liable to taxation 
shall be assessed in the tax district in which the same shall lie, in 
the same manner as the real estate of individuals (Tax L, § 11). 

15. TAXATION OF CAPITAL STOCK [i. c, PERSONAL PROP- 
ERTY] OF DOMESTIC CORPORATIONS. 

In addition to the annual franchise tax to the state, domestic 
corporations are liable to taxation for local purposes on their prop- 
erty within the state under the following provisions of the tax law: 

"The capital stock of every company liable to taxation, except 
such part of it as shall have been excepted in the assessment roll or 
shall be exempt by law, together with its surplus profits or reserve 
funds exceeding ten per centum of its capital, after deducting the 
assessed value of its real estate, and all shares of stock in other cor- 
porations actually owned by such company which are taxable upon 
their capital stock under the laws of this state, shall be assessed at 
it's actual value." (Tax Law, § 12.) 

In the above section the term capital stock is held to mean, "not 
the share stock, but the capital owned by the corporation; the fund 
required to be paid in and kept intact as the basis of the business 
enterprise, and the chief factor in its safety." * * * The capital 
stock of a company is one thing, that of the shareholders is another 
and a different thing. That of the company is simply its capital, ex- 
isting in money or property, or both; while that of the shareholders 
is representative, not merely of that existing and tangible capital, but 
also of surplus, of dividend earning power of franchise and the good- 
will of an established and prosperous business. * * * 

"While the nominal or par value of the capital stock and of the 
share stock are the same, the actual value is often widely different. 
The capital stock of the company may be wholly in cash or in prop- 
ertv, or both, which may be counted and valued. It may have in 
addition a surplus, consisting of some accumulated and reserved fund, 
or of undivided profits, or both, but that surplus is no part of the 
company's capital stock, and, therefore, is not itself capital stock." 
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Such credit, whether allowed before or after the passage of this act, 
may be, by the person, partnership, company, association or corpora- 
tion in whose favor it is allowed, assigned to a person, partnership, 
company, association or corporation liable to pay taxes under article 
nine of this act and the assignee of the whole or any part of such 
credit on filing with the comptroller such assignment shall thereupon 
be entitled to credit on the books of the comptroller for the amount 
thereof on the current account for taxes of such assignee in the same 
way and with the same effect as though the credit had originally 
been allowed in favor of such assignee. The comptroller- shall forth- 
with send written notice of his determination upon such application to 
the applicant, and to the attorney-general, which notice may be 
sent by mail to his post-office address (Tax L., § 195; L» 1907, c. 734). 
The comptroller cannot increase the amount of the tax upon 
an application for readjustment (51 App. Div., 152). He is not bound, 
however, by the determination of a former comptroller exempting 
a corporation from taxation on the ground that it was carrying on 
manufacturing within the state (155 N. Y., 408), but may assess the 
corporation if he finds that during the years in question it was not 
actually engaged in manufacturing. 

GENERAL PROPERTY TAX. 

14. TAXATION OF REAL ESTATE. 

The real estate of all incorporated companies liable to taxation 
shall be assessed in the tax district in which the same shall lie, in 
the same manner as the real estate of individuals (Tax L., § 11). 

15. TAXATION OF CAPITAL STOCK [i. c, PERSONAL PROP- 
ERTY] OF DOMESTIC CORPORATIONS. 

In addition to the annual franchise tax to the state, domestic 
corporations are liable to taxation for local purposes on their prop- 
erty within the state under the following provisions of the tax law: 

"The capital stock of every company liable to taxation, except 
such part of it as shall have been excepted in the assessment roll or 
shall be exempt by law, together with its surplus profits or reserve 
funds exceeding ten per centum of its capital, after deducting the 
assessed value of its real estate, and all shares of stock in other cor- 
porations actually owned by such company which are taxable upon 
their capital stock under the laws of this state, shall be assessed at 
itfs actual value." (Tax Law, § 12.) 

In the above section the term capital stock is held to mean, "not 
the share stock, but the capital owned by the corporation; the fund 
required to be paid in and kept intact as the basis of the business 
enterprise, and the chief factor in its safety." * * * The capital 
stock of a company is one thing, that of the shareholders is another 
and a different thing. That of the company is simply its capital, ex- 
isting in money or property, or both; while that of the shareholders 
is representative, not merely of that existing and tangible capital, but 
also of surplus, of dividend earning power of franchise and the good- 
will of an established and prosperous business. * * * 

"While the nominal or pai: value of the capital stock and of the 
share stock are the same, the actual value is often widely different. 
The capital stock of the company may be wholly in cash or in prop- 
erty, or both, which may be counted and valued. It may have in 
addition a surplus, consisting of some accumulated and reserved fund, 
or of undivided profits, or both, but that surplus is no part of the 
company's capital stock, and, therefore, is not itself capital stock." 
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(People ex rel. Union Trust Company v. Coleman, 126 N. Y., 433, 

437, 439.) 

Section 3 of the tax law provides that "all real property within 
this state and all personal property situated or owned within this 
state is taxable unless exempt from taxation by law," and Section 2 
of the tax law provides that the term "personal* property" shall in- 
clude "chattels, money, things in action, debts due from solvent 
debtors, whether on account, contract, note, bond or mortgage; debts 
and obligations for the payment of money due or owing to persons 
residing within this state, however secured, or wherever such securi- 
ties shall be held; debts due by inhabitants of this state to persons not 
residing within the United States for the purchase of any real estate; 
public stocks, stocks in moneyed corporations, and such portion of the 
capital of incorporated companies, liable to taxation on their capital, 
as shall not be invested in real estate." 

Domestic corporations are thus taxed on their real estate and on 
their personal property within the state. 

"To ascertain the capital subject to taxation requires the valua- 
tion of the whole property owned by the corporation, whether real or 
personal, or both, and from the aggregate is to be deducted the 
assessed value of the real estate, and the balance is the capital subject 
to assessment, after deducting debts and any exemptions allowed 
by law." (People ex rel. Subway Co. v. Barker, 7 App. Div., 27, 31; 
affirmed, 151 N. Y., 639.) 

Where the real estate is situated in another state or country it is 
held that the actual value of such real estate may be deducted and 
that in the absence of other evidence as to such valuation the assessed 
value may be taken. If the assessed value is not given and there 
is no other satisfactory evidence as to the actual value the cost of 
such real estate as appears on the books of the company may be 
taken as the actual value and be deducted (People ex rel. Fairfield 
Chemical Co. v. Coleman, 115 N. Y., 178; People ex rel, Panama 
R. R. Co. V. Commissioners, 104 N: Y., 240). 

Domestic corporations are entitled to deduct their debts froni the 
value of their assets in estimating the amount of capital stock liable 
to taxation (People ex rel. Cornell Steamboat Co. v. Dederick, 161 
N. Y., 19s). But no deduction shall be allowed by reason of indebted- 
ness contracted or incurred in the purchase of non-taxable property 
or securities, nor for or on account of any debt or liability contracted 
or incurred for the purpose of evading taxation (Tax L., § 6). 
Thus where indebtedness was contracted upon the purchase of the 
good-will of a business it was not allowed to be deducted, because it 
was held that good- will is not subject to taxation as property; so also 
indebtedness incurred in the purchase of imported goods in original 
packages upon which duties have been paid is not deductible. (Peopte 
ex rel. Bijur v. Barker, 155 N. Y., 330.) A debt incurred by a domes- 
tic corporation upon the purchase of shares of stock of another 
domestic corporation is deductible, as such stock is not non-taxable 
property within the meaning of the Tax Law (People ex rel. Keppler 
& Schwarzmann v. Barker, 22 App. Div., 120; affirmed, 155 N. Y., 661). 

The value of taxable personal property permanently located out 
of the state may be deducted (People ex rel. D. & H. C. Co. v. Barker, 
23 Misc., 188; People ex rel. Pacific Mail Steamship Co. v. Commis- 
sioners, 64 N. Y., 541). The value of the following kinds of property, 
being exempt from taxation as property, may be deducted from the 
value of the assets: 

United States bonds to the amount of the market value. (People 
ex rW., Leonard v. Commissioners, 90 N. Y., 63.) 

Letters patent and rights under letters patent granted by the 
United States (People ex rel. Edison E. L Co. v. Assessors, 156 
N. Y., 417). 
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Copyrights granted by the United States. (People ex rei Johnson 
Co. V. Roberts, 159 N. Y., 70.) 

Imported goods in original packages subject to the payment of 
duties under the United States Laws (People ex rel. Bijur v. Barker, 
155 N. Y., 330). 

Shares of stock of corporations, created by the laws of this state 
or other states, liable to taxation on their capital (People ex rel. 
Keppler & Schwarzmann v. Barker, 22 App. Div., 120; affirmed, 155 
N. Y., 661; People ex rel. Trowbridge v. Commissioners, 4 Hun., 595; 
affirmed, 62 N. Y., 630). 

The amount of unclaimed dividends being debts owing by the 
corporation may be deducted (People ex rel. U. S. Trust Co. v. 
Barker, 86 Hun., 131). 

Deduction should also be made of the proportionate amount of 
yearly interest on outstanding mortgage debts, although such interest 
is not due, but no deduction can be made for a proportionate amount 
of estimated annual taxes. (People ex rel. N. Y. & N. J. Telephone 
Co. V. Neff, 15 App. Div. 8; affirmed, 156 N. Y., 701.) 

Only that part of the surplus of a domestic corporation in excess 
of 10 per cent, of its capital is liable to taxation, and if the surplus 
amounts to 10 per cent, or less of the capital, no part of the surplus 
is assessable. (People ex rel. Ins. Co. v. Coleman, 112 N. Y., 565.) 

In ascertaining the amount of capital subject to taxation the 
amount of all debts due to the corporation whether from persons re- 
siding within or without the state may be included. Thus a domestic 
corporation is taxable on amounts deposited by it in banks in other 
states and also on all accounts and bills receivable whether owing for 
goods sold within or without the state or due from persons residing 
within or without the state (People ex rel. United Verde Copper Co. 
v. Feitner, 54 App. Div., 217). It has been held, however, that money 
deposited in England by a domestic corporation for the purpose of 
forming a permanent fund to defray expenses incurred in carrying on 
its foreign business is not taxable as part of its capital in this state 
(People ex rel. Kursheedt Mfg. Co. v. Feitner, 32 Misc., 84). 

The value of the good-will cannot be considered in determining 
the amount of taxable capital (People ex rel. Cornell Steamboat Co. 
V. Dederick, 161 N. Y., 195; People ex rel. Brokaw Bros. v. Feitner, 
44 App. Div., 278). 

Domestic corporations paying an annual franchise tax to the 
state are exempt from taxation on their property for state purposes 
(Tax L., § 202). 

16. TAXATION OF CAPITAL AND PERSONAL PROPERTY 

OF FOREIGN CORPORATIONS. 

Foreign corporations are required to pay a local personal property 
tax under the following provision of Section 7 of the Tax Law: 

"Non-residents of the state doing business in the state, either as 
principals or partners, shall be taxed on the capital invested in such 
business, as personal property, at the place where such business is 
carried on, to the same extent as if they were residents of the state." 

To render a foreign corporation liable to this tax, it must be en- 
gaged in a permanent and continuous business in this state. Thus 
where a foreign corporation had a depot in this state and an agent 
and sent its goods here for sale, its only business in the state consist- 
ing of the making of such sales, the proceeds of which were remitted 
to the home office in another state, and where such sales were made 
on credit, the securities were sent to the home office for collection, it 
was held to be not liable for the local tax on its goods in this state 
(Parker Mills v. Commissioners, 23 N. Y., 242; see also People ex rel 
Sherwin Co. v. Barker, 5 App. Div., 246, affirmed 149 N. Y., 623; 
People ex rel. The Armstrong Cork Co. v. Barker, 157 N. Y., 159). 

The fact that a foreign corporation has obtained a statutory cer- 
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tificate permitting it to do business in this state is evidence that it in- 
tended to maintain a permanent and continuous business in this state, 
and such evidence in connection with the fact that it has in this state 
a depot for the sale of its goods, a managing agent, a traveling sales- 
man and a bank account for the payment of local expenses, the man- 
agement of the local office being practically controlled here, renders 
it liable for a tax on its capital invested in this state (People ex rel. 
Crane Co. v. Feitner, 49 App. Div., 108). 

It h;as been held that a corporation so situated was liable for the 
tax even if the proceeds of sales were at once remitted to the home 
office in another state (People ex rel. Reversible Collar Co. v. Feitner, 
31 Misc., 553). 

But when the corporation is continuously engaged in the state in 
the importation and sale of foreign goods and maintains an office in 
the state, at which the proceeds of the sales of its goods are received 
and deposited in bank, out of which bank account are defrayed all the 
expenses of the business in this country, the surplus only being re- 
mitted to France at convenient intervals, it is considered as doing 
business and is liable to taxation (People ex rel. F. & O. Co. v. Wells, 
183 N. Y., 264). 

"The manner or form of the investment is entirely immaterial. 
The test is: Is the property, in whatever shape it may be, employed 
in the business of the corporation in this state? Is it an asset within 
this state? Is it something upon which the corporation is doing busi- 
ness in this state? Does it remain for the purpose of the business of 
the corporation within this state? If it does, whether it is in the shape 
of a promissory note or a book credit, or in any other form, it is as 
substantially invested for the purpose of business as if it were tangi- 
ble property, such as goods or merchandise of any description" (Peo- 
ple ex rel. Yellow Pine Co. v. Barker, 23 App. Div., 524, affirmed 155 
N.Y.,665). 

A foreign corporation is not entitled to a general deduction of its 
debts as in the case of a domestic corporation, unless possibly where 
all of the business is carried on in this state, but where it purchases 
property in this state and incurs indebtedness in respect of such prop- 
erty, it is taxable not on the full value of the property but on its net 
value to the corporation, after deducting the amount of the indebted- 
ness owing on account of such purchase (People ex rel. Milling Co. 
V. Barker, 147 N. Y., 31). 

It would seem that where the debts of a foreign corporation ow- 
ing to citizens of this state are in excess of the amount of personal 
property owned by the corporation in the state, it is liable to taxation 
on such property as capital invested in the state (see People ex rel. 
Barney v. Barker, 16 App. Div., 266). 

In addition to the above mentioned tax on their capital, foreign 
corporations are liable to taxation on their personal property under 
the so-called Saxe Law (chap. 248, Laws of 1906), which adds a new 
subdivision to Section 7 of the Tax Law, as follows: 

Subdivision 2. The personal property of non-residents of the 
state having an actual situs in the state, and not forming a part of 
capital invested in business in the state, shall be a^ssessed in the name 
of the owner thereof for the purpose of identification and taxed in the 
tax district where such property is situated, unless exempt by law. 
This subdivision shall not apply to money, or negotiable collateral 
securities, deposited by, or debts owing to, such non-residents, nor 
shall it be construed as in anv manner modifying or changing the law 
imposing a tax on real estate mortgage securities. 

Subdivision 2 seems to affect only tangible personal property not 
employed in business. It is not likely that many foreign corporations 
are affected at all by this amendment. 

In addition to the property specifically excepted at the end of the 
subdivision, the tax law expressly exempts the following: 
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"A bond, mortgage, note, contract, account or other demand be- 
longing to any person not a resident of this state, sent to or deposited 
in this state for collection; 

"The products of another state owned by a non-resident of this 
state and consigned to his agent in this state for sale on commission 
for the benefit of the owner; 

"Moneys of a non-resident of this state, under the control or in 
the possession of his agent in this state, when transmitted to such 
agent for the purposes of investment or otherwise" (Tax Law, § 4, 
Subdiy. 13). 

Since the decision of the Court of Appeals in 1902 in City of New 
York V. McLean (170 N. Y., 374), the city has been unable to enforce 
payment of any tax by non-residents (whether individuals or foreign 
corporations) assessed under Section 7. 

17. PLACE OF ASSESSMENT OF CORPORATIONS. 

Domestic corporations are assessed on their real estate where the 
same is situated, and on their capital in the tax district where the prin- 
cipal office or place of business is situated, without regard to the 
actual situs of the personal property in the state (Tax L., § 11). The 
statement of the principal office or place of business in the certificate 
of incorporation is conclusive upon the assessors and the corporation 
must be taxed at that place although its business may be actually 
carried on and its property may be actually located at another place 
(Western Transportation Co. y. Scheu, 19 N. Y., 408; Union Steam- 
boat Co. V. Buffalo, 82 N. Y., 351). For the purpose of escaping the 
heavy taxes imposed on domestic corporations having their principal 
office in the City of New York some corporations proposing to carry 
on business in that city have been formed whose principal office or 
place of business has been stated to be in some village or city where 
taxes are low. It has been suggested by the court, however, that 
while such a provision is effective so far as the tax assessors are con- 
cerned. and is binding upon them, it might present a case for the for- 
feiture of the charter of a corporation at the suit of the Attorney 
General, under Section 1798 of the Code (People ex rel. Knicker- 
bocker Press v. Barker, 87 Hun., 341). 

Foreign corporations are assessed on their real estate where the 
same is situated (Tax L., § 11). 

Foreign corporations are taxable in the tax district where the 
principal place of business is situated, on all capital invested in the 
state and subject to taxation, without regard to the actual location of 
its personal property in the state (see Bay State Co. v. McLean, 80 

N.Y„254). 

18. METHOD OF ASSESSMENT OF CORPORATIONS IN 

NEW YORK CITY. 

Domestic and foreign corporations whose principal offices are 
located in the City of New York are assessed on their capital as it 
exists on the second Monday of January in each year. The assess- 
ment books are kept at the office of the Commissioners of Taxes and 
Assessments in the Borough of Manhattan. It is the custom to assess 
corporations tentatively at a large amount sufficient to cover what the 
assessors, estimate to be the taxable value of the capital and surplus 
in the case of a domestic corporation, and the amount of the author- 
ized capital stock, in the case of a foreign corporation. 

Between the second Monday of January and the first day of April, 
the corporation may make written application to the Commissioners 
of Taxes and Assessments, at their main office in the Borough of 
Manhattan, for the correction of the assessment, accompanying such 
application with a sworn statement setting forth in detail the assets 
and liabilities of the corporation. 
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LIABILITIES. 

Bonds '$ 

MoTtgeigeB not secured by bonds $ 

Bills payable $ 

Accounts payable $ 

Other liabilities, excluding capital stock $ 

Total liabilities $ 

(33) Highest bona flde price at which stock sold Preferred..! 

during the year ending October 31, 190 .... Common.. .$ 

(34) Lowest bona flde price at which stock sold dur- Preferred. .$ 

ing year ending October 31, 190 Common.. .$ 

(35) Percentage of capital stock of the company employed in the State of 

New York during the year ending October 31, 190 in manufacturing 
and in the sale of the product of such manufacture 



(36) Are your goods manufactured for you by others?, 

(37) Do you operate a factory? : 



REMARKS. 



NOTE. — Corporations paying six or more than six per centum on their 
entire issued capital stock need not appraise their capital stock. 

The Undersigned, being the of the above 

Company, estimates and appraises the Capital Stock of said Company as 
follows: 

shares at dollars 

cents per share, amounting in the whole to 

ixro dollars 

In Witness Whereof, I have set my hand this. . .day of 190 . . 



(Official Title) 
State op New York, ) 

[ ss. 
County op ) 

On this day of A. D. 190 , personally 

appeared before me, a Notary Public in and for the County of 

of the above named Company, who, being 

duly sworn according to law, did depose and say that the foregoing report 
is Just, true and correct and that it includes all dividends of any description 
declared by said Company during the year ending October 31, 190 , and that 
he has, according to his best knowledge and belief, appraised the Capital 
Stock of the Company as provided by statute, at not less than the average 
price at which it sold and not less than the difference between its assets and 
liabilities, exclusive of capital stock. 
Sworn to before me the day and year aforesaid. 



Notary Public. 

7. FORM OF STATEMENT AND AFFIDAVIT CLAIMING 

EXEMPTION. 

Replies to Questions Should be Explicit. 

Statement and affidavit of 

of 

Company claim- 
ing exemption from making reports, and the payment of tax as levied and 
assessed under chapter 908, Laws of New York, 1896, and acts amendatory 
thereof. 

(1) Full name of fhe corporation, joint stock company or association. 

(2) Name and title of officer making this statement. 

(3) Under what law of what State or country was the corporation, Joint- 

stock company or association, incorporated, organized or formed? 

(4) Date of organization 

(5) For what purpose? (To be stated as shown in charter). 

(6) Nature of business now transacted? 

(7) If a mining company, state where the mines are located. 

(8) If an agricultural company, state where the company's plant is sit- 

uated. 

(9) If a manufacturing company, state where factory is located. 

(10) Does the company maintain, own and operate the mine, plant or 
factory? 
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(11) Does the cohipany actually manufacture within the State of New 

York all the groods, wares or merchandise sold by the company in its 
business in this State? 

(12) Does the company lease to other parties the right of manufacture of 

goods sold by it? 

(13) Does the company cause any of its products to be manufactured by 

any other person, partnership, association or corporation within or 
without this State that it uses or sells in this State? 

(14) Location of main business office of the company. 

(15) What percentage of the company's entire capital is actually employed 

in New York State in 

(1) Conducting its manufacturing; 

(2) The operation of mining ores? 

REMARKS. 

Statb op New York, 

County op 

of 

Company, being, duly sworn, deposes and says that the answers to the above 
questions as set down by him and remarks are true and correct. 
Sworn and subscribed before me, 

this day of 19 

Notary Public. 

8. VALUE OF STOCK TO BE APPRAISED IN CERTAIN 

CASES. 

If the dividend or dividends amount to less than six per centum 
on the par value of the capital stock, or no dividend is declared, the 
president, treasurer or secretary of the company liable to pay a 
tax under the provisions of section one hundred and eighty-two of this 
chapter, shall, under oath, between the first and fifteenth day of No- 
vember in each yetir, estimate and appraise the capital stock of such 
company, at its actual value, and shall forward the same to the comp- 
troller with the report provided for in the last section. If the 
comptroller is not satisfied with the valuation so made and returned 
he is authorized and empowered to make a valuation thereof, and set- 
tle an account upon the valuation so made by him, and the taxes, 
penalties and interest to be paid the state (Tax L., § 190; L. 1907, 
c. 734). 

9. POWERS OF COMPTROLLER TO EXAMINE INTO AF- 

FAIRS OF CORPORATION. 

In case any report required by any of the preceding sections of 
this article shall be unsatisfactory to the comptroller, or if any such 
report is not made as herein required, the comptroller is authorized 
to make an estimate of the dividends paid by such corporation and 
the value of the capital stock employed by it, from any such report 
or from any other data, and to order and state an account according 
to the estimate and value so made by him for the taxes, percentage and 
interest due the state from such corporation, association, joint-stock 
company, person, or partnership. The comptroller shall also have 
power to examine or cause to be examined, in case of a failure to 
report, or in case the report is unsatisfactory to him, the books and 
records of any such corporation, joint-stock association, company, 
foreign banker, person, or partnership, and may hear testimony and 
take proofs material for his information either personally, or he may 
appoint a commissioner by a written appointment under his hand 
and official seal for that purpose. Every commissioner so appointed 
shall be authorized to make such examination and take such testimony 
and hear such proofs and report the proofs and testimony so taken 
and the result of his examination so made and the facts found by him 
to the comptroller. The comptroller shall, therefrom, or from any 
other data which shall be satisfactory to him, order and state an ac- 
count for the tax due the state, together with the expenses of such 
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examination and the taking of such testimony and proofs. Such ex- 
penses shall be fixed and adjusted by the comptroller. (Tax Law, § 
192.) 

10. NOTICE OF STATEMENT OF TAX; INTEREST. 

Upon auditing and stating every account for taxes or other 
charges under this article, the comptroller shall forthwith send notice 
thereof in writing to the person, partnership, company, association 
or corporation against whbm the same is made, which notice may 
be mailed to the post office address of such person, partnership, asso- 
ciation, company or corporation. All accounts so audited and stated 
shall bear interest upon the total amount found due thereon to the 
state, for taxes, percentage, interest and other charges, from the 
expiration of thirty days after sending such notice until payment 
thereof shall be made (Tax L., § 193). 

II. PAYMENT OF TAX AND PENALTY FOR FAILURE TO 

PAY TAX OR TO MAKE REPORT. 

A tax imposed by Section 182 is due and payable into the state 
treasury on or before the fifteenth day of January in each year (Tax 

L., § 194). 

If such tax in any case is not paid withm the thirty days after the 
same becomes due, or if the report of any such corporation is not 
made within the time required by this article, the corporation, as- 
sociation, joint-stock company, person or partnership, liable to pay 
the tax shall pay into the state treasury, in addition to the amount 
of such tax, a sum equal to five per centum thereof, and one per 
centum additional for each month the tax remains' unpaid, which sum 
shall be added to the tax and paid or collected therewith. Every 
corporation, association, joint-stock company, person or partnership, 
failing to make the annual report required by this article, or failing 
to make any special report required by the comptroller, within any 
reasonable time to be specified by him, shall forfeit to the people 
of the state the sum of one hundred dollars for every such failure, 
and the additional sum of ten dollars for each day that such failure 
continues (Tax L., § 194). 

12. TAX A LIEN ON PROPERTY OF CORPORATION. 

Such tax shall be a lien upon and bind all the real and personal 
property of the corporation, joint-stock company or association 
liable to pay the same from the time when it is payable until the 
same is paid in full (Tax L., § 194). 

13. REVISION AND READJUSTMENT OF ACCOUNTS BY 

COMPTROLLER. 

If an application be filed with the comptroller by the party against 
whom the account is stated or by the attorney-general within one 
year from the time any such account shall have been audited and 
stated, the comptroller may at any time, upon notice thereof sent 
to the person, partnership, company, association or corporation against 
whom it is stated, revise and readjust such account and if it shall 
be niade to appear upon any such application by evidence submitted 
to him or otherwise, that any such account included taxes or other 
charges which could not have been lawfully demanded, or that pay- 
ment has been legally made or exacted of anv such account, he shall 
resettle the same according to law and the facts, and charge or credit, 
as the case may require, the difference, if any, resulting from such 
revision or resettlement upon the accounts for taxes of or against 
any such person, partnership, company, association or corporation. 
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New York. 

Such credit, whether allowed before or after the passage of this act, 
may be, by the person, partnership, company, association or corpora- 
tion in whose favor it is allowed, assigned to a person, partnership, 
company, association or corporation liable to pay taxes under article 
nine of this act and the assignee of the whole or any part of such 
credit on filing with the comptroller such assignment shall thereupon 
be entitled to credit on the books of the comptroller for the amount 
thereof on the current account for taxes of such assignee in the same 
way and with the same effect as though the credit had originally 
been allowed in favor of such assignee. The comptroller* shall forth- 
with send written notice of his determination upon such application to 
the applicant, and to the attorney-general, which notice may be 
sent by mail to his post-office address (Tax L., § 195; L» 1907, c. 734). 
The comptroller cannot increase the amount of the tax upon 
an application for readjustment (51 App. Div., 152). He is not bound, 
however, by the determination of a former comptroller exempting 
a corporation from taxation on the ground that it was carrying on 
manufacturing within the state (155 N. Y., 408), but may assess the 
corporation if he finds that during the years in question it was not 
actually engaged in manufacturing. 

GENERAL PROPERTY TAX. 

14. TAXATION OF REAL ESTATE. 

The real estate of all incorporated companies liable to taxation 
shall be assessed in the tax district in which the same shall lie, in 
the same manner as the real estate of individuals (Tax L, § 11). 

15. TAXATION OF CAPITAL STOCK [i. c, PERSONAL PROP- 
ERTY] OF DOMESTIC CORPORATIONS. 

In addition to the annual franchise tax to the state, domestic 
corporations are liable to taxation for local purposes on their prop- 
erty within the state under the following provisions of the tax law: 

"The capital stock of every company liable to taxation, except 
such part of it as shall have been excepted in the assessment roll or 
shall be exempt by law, together with its surplus profits or reserve 
funds exceeding ten per centum of its capital, after deducting the 
assessed value of its real estate, and all shares of stock in other cor- 
porations actually owned by such company which are taxable upon 
their capital stock under the laws of this state, shall be assessed at 
itfs actual value.'* (Tax Law, § 12.) 

In the above section the term capital stock is held to mean, "not 
the share stock, but the capital owned by the corporation; the fund 
required to be paid in and kept intact as the basis of the business 
enterprise, and the chief factor in its safety." * * * The capital 
stock of a company is one thing, that of the shareholders is another 
and a different thing. That of the company is simply its capital, ex- 
isting in money or property, or both; while that of the shareholders 
is representative, not merely of that existing and tangible capital, but 
also of surplus, of dividend earning power of franchise and the good- 
will of an established and prosperous business. * * * 

"While the nominal or par value of the capital stock and of the 
share stock are the same, the actual value is often widely different. 
The capital stock of the company may be wholly in cash or in prop- 
erty, or both, which may be counted and valued. It may have in 
addition a surplus, consisting of some accumulated and reserved fund, 
or of undivided profits, or both, but that surplus is no part of the 
company's capital stock, and, therefore, is not itself capital stock." 
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It is sometimes desired that certain provisions shall not "be 
ject to alteration or amendment. It is usual, therefore, to incii 
such provisions in the certificate of incorporation, rather than in i 
by-laws, the procedure for amending the former being usually i 
formal and requiring a larger vote of stockholders, and it is soi*. 
times expressly provided, when permitted by statute, that such ^. 
visions shall not be subject to change. 

In other cases the same matters might be c'overed in by-L. 
The by-laws should supplement the certificate of incorporation, . 
the two together should contain as far as practicable the power' 
the corporation, all limitations and restrictions on such powers, ^ 
all regulations as to the management of the business of the comp- 
and the conduct of its affairs, and regulations concerning the issue ■ 
transfer of the shares of stock. 

The forms of the certificate of incorporation and by-laws varv 
each of the states, and the statute in some cases requires that cert: 
matters shall be provided for in the certificate of incorporation a 
that others shall be provided for in the by-laws. A careful study 
the statutory provisions of the particular state in which the corpc 
tion is to be formed is necessary, and familiarity with approved p: 
cedents is advisable. Owing to the frequent changes in the statute 
it is not expedient or even safe to follow too blindly the provisio. 
of old certificates of incorporation or other papers. 

• 

3. THE STOCKHOLDERS. 

The stockholders of a corporation are usually limited in tb 
powers to the election of directors, the making and amendment 
by-laws, the making of amendments to the charter and the sanction^ 
of certain acts of the directors, such as the making of a mortg. 
upon the property of the corporation, where such sanction is require 
by statute or by the charter or by-laws. The active management • 
the business is intrusted to the directors, and so long as the directo 
act within their powers the stockholders cannot interfere. It is alwa 
to be borne in mind, however, that the stockholders are the real ow, 
ers of the company, and that the directors cannot eflFectively opp* 
the wishes of a majority in interest of the stockholders. 

As a general rule, where action is to be taken by stockholder 
it must be at a meeting of the stockholders properly convened a- 
held. In some cases, however, it is provided by statute or by t! 
charter or by-laws that the written assent of a prescribed proporti 
of the stockholders shall be sufficient. 

An examination of Part I of this book will indicate what partir' 
lar matters require action to be taken by the stockholders under t^- 
laws of each of the states covered. 

Minority stockholders are not permitted to interfere with the ac 
of a corporation which are within its chartered powers, and which ha^• 
been authorized by vote of the directors or stockholders, or whi^ 
could be ratified by such vote. In such cases the courts proceed upo 
the principle that a stockholder who feels aggrieved must seek relir 
within the corporation itself by submitting the matter to the stock 
holders or directors convened at a meeting. If the act complained r 
is one that can be ratified by the stockholders, any relief which th 
court might give would be ineffectual, for the reason that the majorit 
of the stockholders could convene a meeting and ratify such act. 

A different principle applies where the act complained of is on< 
which is not within the powers of the corporation, or constitutes 
breach of trust by the directors. As to such acts the courts will intei 
fere at the instance of minority stockholders and enjoin the carryin, 
out of the unauthorized or illegal act, or, if the act has been done ani 
the company has suffered loss thereby, it will compel the offendin^ 
directors to account to the corporation for such loss. 
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4. MEETINGS OF STOCKHOLDERS. 

The action of stockholders is usually expressed by vote at a meet- 
ing properly called and held in accordance with statutory regulations 
or the by-laws of the company. 

Meetings should be properly called in the manner prescribed in 
the by-laws or other reprulations. Such provisions are usually found 
in the by-laws authorizing the president, board of directors or a pre- 
scribed number or proportion of the stockholders, for instance, two 
or more stockholders or any number of stockholders owning, say, 
one-fourth of the capital stock issued and outstanding, to call a special 
meeting of the stockholders. Notice of the meeting in accordance 
with the call is usually required to be given by the secretary, by 
mailing to each stockholder a written notice stating the time and place 
of the meeting and the purpose for which it is called. 

The time, place and business to be transacted at the annual meet- 
ing of stockholders are usually prescribed in the by-laws, and unless 
the by-laws so require, it is not necessary to give notice to the stock- 
holders, as they are presumed to know the provisions of the by-laws. 
In New York the statute requires publication in a newspaper of 
notice of the annual meeting of stockholders, and it is often provided 
in the by-laws of corporations organized under the laws of other 
states that notice of annual meeting shall be given either by publica- 
tion or by mail, and sometimes in both ways. 

The statutes of the various states provide in many cases that 
notice of special meetings of stockholders called for certain specified 
purposes shall be given by publication, or in other specified ways. It 
is important, therefore, in every case where a stockholders' meeting 
is to be held to consult the statutes applicable, as well as the by-laws 
of the corporation. 

In order that there may be a legal meeting of stockholders there 
must be a quorum present. The number of stockholders required to 
be present and the number of shares of stock required to be repre- 
sented at the meeting in order to constitute a quorum are usually pro- 
vided in the by-laws. In some cases, however, the matter is specially 
regulated by statute. 

In the absence of any statutory provision or provision of the by- 
laws on the subject, any number of stockholders who attend at a 
regularly called meeting will be a quorum, and the act of a majority 
of that quorum will be binding. In New York this is the rule as to 
the annual election of directors, and it is held that the by-laws cannot 
require a majority of the stock or any other specified proportion of 
the stock to be represented to make a quorum. 

Unless the necessary quorum attends a meeting no action can be 
taken, although it is sometimes provided in the by-laws that those 
actually attending, although less than a quorum, may adjourn until a 
later time, and that if at such time the necessary quorum shall be 
present the meeting may proceed to business. 

Where a meeting of stockholders is adjourned to a fixed time it is 
not necessary to give further notice to the stockholders, such ad- 
journed meeting being considered as a continuation of the original 
meeting, and any business may be transacted at such adjourned meet- 
ing which could have been legally transacted at the original meeting. 

5. VOTING BY STOCKHOLDERS. 

Unless the charter or by-laws provide to the contrary at all meet- 
ings of stockholders, each stockholder is entitled to cast one vote for 
each share of stock held by him and registered in his name on the 
books of the corporation. Such vote may be given either in person 
or by proxy, that is to say, the stockholder may by written instru- 
ment appoint some other person to vote in his place at the meeting. 
Proxies are not required to be in any specified form, and if on their 
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face they appear to give authority to the person named to vote and 
appear to be genuine, they must be accepted. In some of the states 
proxies are valid only for a specified period. In New York the selling 
of proxies is forbidden by law. It is sometimes provided in the by- 
laws that proxies shall be deposited with the secretary a certain time 
before the meeting. 

It is sometimes provided that a stockholder shall not be entitled 
to vote unless he has been a registered stockholder for a certain num- 
ber of days prior to the time of such meetings, and in New Jersey 
and Delaware it is provided by statute that no stock shall be voted 
on at any election of directors which has been transferred on the 
books of the company within twenty days prior to such election. In 
the absence of such provision, however, all stockholders registered on 
the books at the time a meeting is held are entitled to vote. 

Where it is necessary that a stockholder shall be registered on 
the books a certain number of days prior to the meeting, the question 
arises whether in case the meeting is adjourned, stockholders regis- 
tered the necessary number of days prior to the time of the adjourned 
meeting, are entitled to vote, where they would not have been enti- 
tled to vote at the original meeting. The proper rule in such a case 
would seem to be that such stockholders should be permitted to vote. 

The transfer books are sometimes closed for a certain number of 
days preceding a meeting of the stockholders, but in such cases the 
by-laws should expressly provide therefor. 

6. CUMULATIVE VOTING. 

In some states the right of cumulative voting is given to stock- 
holders by the constitution or statutes of the state, and in others is 
permitted where provision therefor is contained in the charter. 

What is meant by cumulative voting is explained in the provision 
of the New York General Corporation Law that, if so provided in the 
certificate of incorporation, at all elections of directors each stock- 
holder shall be entitled to as many votes as shall equal the number of 
his shares of stock multipled by the number of directors to be 
elected, and that he may cast all of such votes for a single director or 
may distribute them among the number to be voted for, or any two 
or more of them as he may see fit. 

The effect of cumulative voting is to give the minority^ stock- 
holders representation on the board of directors. To ascertain how 
many shares of stock a person must control to elect a specified num- 
ber of the directors, where cumulative voting is permitted, the follow- 
ing formula may be used: 

Let a represent the whole number of shares; &, the whole number 
of directors; c, the number of directors it is desired to elect, and jr, 
the number of shares required to elect c. 

a 

Then x = x c -f- i. 

b + I 

For example, take a company with i,ooo shares outstanding; five 
directors to be elected; it is desired to know how many shares are 
needed to elect two directors. 

1000 

X = X 2 -f- I = i66^ X 2 -f I = 334l6 

5 + I . 
or, disregarding the fraction, 334. 

There are many opportunities for surprise where cumulative vot- 
ing is allowed, and, unless careful, the holders of a majority of the 
stock may lose control of the company on a single ballot. To illus- 
trate, if the holders of 600 shares in the case supposed should cast a 
straight vote for five directors, the holders of the other 400 shares 
could cumulate their votes on three directors and elect them, be- 
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cause they could cast 666 votes for three candidates, as against 600 
cast by the majority for five. 

7. POWERS AND DUTIES OF DIRECTORS. 

The board of directors are the legal executive of the company and 
their power in the management of the business is usually full and un- 
restricted, and whatever acts may lawfully be done by the company 
may be done in its behalf by the board. It is sometimes provided, 
however, by statute or by the certificate of incorporation or by-laws 
that as to certain acts the sanction of the stockholders shall be neces- 
sary. 

Although directors are practically supreme in their powers, it 
does not follow that they cannot be held responsible for an abuse of 
such power. 

"There seems to be a mistaken notion in some minds that the re- 
lation which exists between directors of a corporation and the corpo- 
ration is that of principal and agent. This is not true. Such relation 
is, and always was, as to the property of the corporation, fiduciary in 
character, and while not strictly that of trustee and cestui que trust, 
yet it partakes of such nature. The agency of the directors rests 
solely in their dealings with third persons, when they represent the 
corporation as its agent; but in dealings with the corporation, they act 
in a fiduciary capacity for the shareholders, as it is to their care that 
the shareholders, acting through the corporate entity, intrust the 
control of its property and the management of its business" (Mabon 
V. Miller, 81 App. Div., 17). And directors are held accountable to 
the corporation for a breach of their duty. 

Accordingly, they cannot enter into binding contracts with them- 
selves, unless they can show that such contracts are beneficial to the 
company and that the terms are fair. 

8. DIRECTORS' MEETINGS. 

A single director has no power to act for the company. All 
powers of directors must be exercised as a board, and unless otherwise 
provided in the charter or by-laws, must be exercised at a meeting of 
the board regularly called and held. Where the members of the board 
are scattered it is sometimes provided in the charter or by-laws that, 
except such matters as the statute requires to be acted upon at a 
meeting of the directors, the directors may act by the written consent 
of all the directors, and that such written consent when recorded in 
the minute book shall have the force and validity of a resolution 
adopted at a duly convened meeting. In New Jersey, the courts have 
held that such a provision, even if contained in the certificate of in- 
corporation, is invalid. 

Meetings of directors are of two kinds, regular or stated and 
special. As to regular meetings, if the place and time are fixed in the 
by-laws or by proper resolution of the board, it is not necessary to 
give notice of each meeting to the several directors, as the provision 
of the by-laws or resolution is sufficient notice. As to special meet- 
ings of the directors, notice must be given to each director in the 
manner required by the by-laws. The by-laws should specify the 
number of days' notice that must be given of special meetings, and 
the manner of serving the notice, that is, by mail or telegraph, and it 
is sometimes provided for a shorter notice where a director is notified 
in person. The notice should specify the place where the meeting is 
to be held unless the by-laws require all meetings to be held at a 
specified place, and should also specify the purpose or purposes for 
which the meeting is called. Notice is usually given by the secretary, 
and he is required to send out notices of the meeting when directed 
to do so by the president or by one or more directors, as may be pro- 
vided in the by-laws. 
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It is customary to provide that the directors may waive notice 
of any meeting. In the absence of such provision in the by-laws, it 
is questionable whether a waiver of notice by directors signed after 
the meeting has been held is valid. 

The by-laws should prescribe the number of directors who must 
be present at meetings of the board to make a quorum for the trans- 
action of business, and the general rule is that the vote of a majority 
of those present at a meeting at which there is a quorum is the valid 
act of the board and binds the company. In some cases, however, 
it is expressly provided by statute or by the charter or by-laws of the 
corporation that action by the directors upon certain matters shall 
require the affirmative vote of a majority or other specified proportion 
of the entire number of directors. In New York the statute provides 
that a majority of the directors shall be necessary to constitute a 
quorum for the transaction of business, unless otherwise provided in 
a by-law adopted by the stockholders. 

The fact that there are vacancies among the directors does not 
impair the validity of the acts of the directors so long as there is a 
quorum, and it is usually provided in the by-laws that any number of 
directors in office, although not a quorum, may fill vacancies. 

Directors must attend meetings of the board in person, and can- 
not be represented or vote by proxy. 

9. EXECUTIVE AND OTHER COMMITTEES 

In many corporations the powers of the directors in the manage- 
ment of the ordinary business of the company are delegated to se- 
lected committees consisting of a few of the directors. In such cases 
the board will not meet except on extraordinary occasions and for the 
annual election of officers. 

In some of the states it is expressly provided by statute that the 
directors may delegate their powers to committees; in others, al- 
though the law is sijent, it is assumed that such power exists. In such 
cases, however, there should be express provision therefor in the cer- 
tificate of incorporation or by-laws. The usual provision for an exec-, 
utive committee is as follows: 

"The board of directors shall elect from the directors an executive 
committee of (three) members and shall designate a chairman of such 
committee, who shall continue to be chairman during the pleasure of 
the board. The board of directors shall fill vacancies in the executive 
committee by election from the directors. 

"The executive committee shall fix its own rules of proceeding 
and shall meet where and as provided by such rules, or by resolution 
of the board of directors, but in every case the presence of a majority 
shall be necessary to constitute a quorum. 

"In every case the affirmative vote of a majority of all the mem- 
bers of the committee shall be necessary to the adoption of any reso- 
lution. 

"During the intervals between the meetings of the board of direc- 
tors, the executive committee shall possess and may exercise all the 
powers of the board of directors in the management and direction of 
the business of the company, in such manner as the executive com- 
rnittee shall deem best for the interests of the company, in all cases in 
which specific directions shall not have been given by the board of 
directors." 

It is sometimes provided that the executive committee may act by 
the written consent of all the members without meeting. 

10. APPOINTMENT, POWERS AND DUTIES OF OFFICERS. 

The officers of the corporation, ordinarily, are a president, vice- 
president, a secretary and a treasurer, and there may be more than 
one vice-president and one or more assistant secretaries or treasurers, 
and such other officers as may be provided for in the by-laws. 

194 






The officers of the corporation have such powers only as are con- 
ferred upon them by the by-laws of the company or by resolution of 
the board of directors. They are not general agents of the company, 
and consequently cannot bind the company without authority. It is 
not necessary that such authority shall in all cases be expressly given; 
from its manner of doing business, persons dealing with a corpora- 
tion may assume that the officers who are accustomed to exercise cer- 
tain powers and to do certain acts have the necessary authority, and 
such persons are not required to inquire as to the provisions of the 
by-laws relating to the powers of such officers. If the directors of a 
corporation, therefore, are accustomed to leave the entire management 
of its business to the president or general manager the acts of such 
officer in the ordinary course of business of the company cannot be 
questioned. 

It is usually provided by statute that certain papers shall be signed 
by the president and secretary or by other specified officers of the cor- 
poration. For example, in New Jersey it is required by statute that 
certificates of stock shall be signed by the president and treasurer, and 
in New York by the president or vice-president and secretary or 
treasurer. In such cases, however, it is necessary that the president. 
or other officer shall be properly authorized by the board of directors 
or otherwise to sign such papers in the name of the company. 

• It is usually provided that the president shall preside at all meet- 
ings of the directors, and shall call to order and act as temporary 
chairman of stockholders' meetings, and he is very often given the 
full management and control of the -business during the intervals be- 
tween the meetings of the directors or the meetings of the executive 
committee, and it is customary to provide that all subordinate officers 
and employees shall be subject to his control. In other cases, the 
office of president is, to a large extent, honorary and the actual man- 
agement of the business is placed in the hands of other officers. In 
'every case it is advisable clearly to define the powers of the president 
in the by-laws. 

It is usual to provide in the by-laws for a vice-president, although 
not necessary under the laws of mo'st of the states. The powers and 
duties of the vice-president should be specified in the by-laws, and it 
is customary to provide that in the absence or disability of the presi- 
dent the vice-president may exercise his power and shall be required 
to perform his duties. Other powers may be given to the vice-presi- 
dent to meet the requirements of each particular case. 

The secretary's powers and duties should be specified in the by- 
laws, and it is usual to provide that he shall act as clerk or secretary 
of all meetings of the directors and stockholders and sometimes also 
of the meetings of committees; that he shall keep the minutes of the 
meetings and record them in a book or books to be kept for that pur- 
pose, and he is usually given the custody of the seal of the corpora- 
tion with power to affix it to papers which the directors have author- 
ized to be executed, and to attest the seal when so affixed. The sec- 
retary is usually required to take an oath of office, and in some com- 
panies where it is part of his duty to handle funds he is required to 
give a bond. The secretary is usually given charge of or supervision 
over the stock certificate book, stock ledger and transfer book, and is 
sometimes made the transfer agent of the company. 

The treasurer is usually made the custodian of the funds and secu- 
rities of the corporation and is given charge of or supervision over 
its books of account. He is usually required to give a bond to the 
company, and is responsible for the loss of any moneys or other 
property of the corporation intrusted to his care. In order that he 
may be relieved from responsibility as to the moneys deposited in 
banks, it is usual to provide that the board of directors or executive 
committee shall by resolution designate the bank or trust company 
to be the depository of the funds of the corporation, and where such 
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designation has been made, the treasurer will not be held responsible 
in case of the failure of the depository. 

The treasurer is usually required to sign certificates of stock, and 
where coupon bonds are issued the signature or a fac-simile engraving 
of it is affixed to each of the coupons. 

If the by-laws so provide, the offices of secretary and treasurer 
may be held by one person. 

Under the statutes of the different states certain reports are re- 
quired to be made by corporations, and it is made the duty of certain 
specified officers to make such reports, and penalties are sometimes 
provided for failure so to do. It is important, therefore, for every 
officer of a corporation to be familiar with the duties imposed upon 
him in this respect. 

As a rule, officers of a corporation are appointed for the period of 
a year, but hold their offices subject to removal by the directors at 
any time. If the by-laws do not give such power of removal they may 
be amended so as to provide for it, and the directors may proceed to 
remove an officer under the amended by-law. In cases of removal 
there may be questions of contract involved, and the directors should 
proceed cautiously so as not to involve the company in an action for 
damages. While the directors have the legal power to remove an 
officer, yet he may have a contract with the company to pay him a 
certain salary for a specified time, and in such cases a removal would 
be a breach of such contract. 

The by-laws may provide for the fixing of salaries of officers by 
the board of directors or by a C9mmittee or by the president or other 
officer. 

Where salaries are fixed by the board and an officer is a member 
of the board, he should not vote on the resolution fixing his own 
salary. If such a resolution were carried by his own vote it would 
be invalid, and he would not be entitled to recover against the corpo- 
ration except for the fair value of the services rendered. It is some- 
times expressly provided in the by-laws that the fact that an officer 
is a director shall not preclude him from receiving a salary as such 
officer, or from participating in the meeting at which the amount 
of such salary is fixed. 

II. MINUTES. 

It is the duty of the secretary to keep minutes of all proceedings 
taken at the meetings of the stockholders and directors of the cor- 
poration, and when such minutes are properly authenticated they are 
the proper evidence of the transactions at such meetings, and cannot 
be contradicted by parol testimony, although mistakes may be ex- 
plained. 

Ordinarily the secretary of the company, or, in his absence, some 
person appointed to act as secretary of the meeting, will take notes 
during the proceedings and afterwards enter them at length in the 
minute book. It is advisable that all important resolutions should 
be written out in full at the time they are offered, and when passed 
handed to the secretary for entry in the minutes. 

The minutes need not be written in the hand-writing of the sec- 
retary, but may be prepared under his direction by a clerk or other 
person. 

While, as a general rule, it is not essential to the validity of 
corporate proceedings that a record be made in the minute book, and 
such proceedings have been permitted to be proved by the testimony 
of witnesses, there are cases which have held that, where the statute 
requires minutes to be kept and proceedings taken for certain pur- 
poses to be entered in the minutes, unless so entered, such proceed- 
ings are invalid. It is advisable, therefore, as a matter of precaution, 
in every case to have the minutes contain a full record of proceedings 
taken. It is not necessary to make a record of mere discussions of 
the directors or stockholders which resulted in no action. 
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Many corporations have adopted the loose leaf minute book, it 
being found convenient to have the minutes of meetings typewritten 
and inserted in the proper place in such books. There would seem 
to be no legal objection to the keeping of minutes in this manner. 
Several styles of books have been devised for this purpose, and when 
provided with a lock and key, such a book is for all practical pur- 
poses as secure as though it were permanently bound. 

In writing up the minutes of a meeting the following matters 
should always be set forth: 

The time and place of holding the meeting. 

Whether a regular or special meeting and how called. 

The names of stockholders present in person or represented by 
proxy, or, in case of a directors* meeting, the names of the directors 
present. 

The organization of the meeting by the election of a chairman 
and secretary, unless the by-laws provide that certain officers of the 
company shall act in such capacities. 

The reading of the minutes of the last preceding meeting. 

The business transacted at the meeting. 

Adjournment and if the meeting is adjourned to a later time, 
the time and place of the adjourned meeting. 

Action at meetings is usually by way of resolution. 

There is no legal requirement as to the manner of framing reso- 
lutions for entry in the minutes. Any of the following forms may 
be adopted: 

"Upon motion of Mr. , seconded by Mr. 

it was Resolved, &c.," 

The names of those voting for and against the resolution may 
be set forth. 

'Upon motion, duly seconded, it was Resolved, &c.," 
'It was Resolved, &c." 

The resolution itself should be framed in plain language and 
should be brief and to the point. As a general thing the use of 
recitals commencing with "Whereas" is unnecessary. 

In addition to the record of the proceedings taken at meetings, 
it is advisable to copy in the minute book all waivers of notice, no- 
tices and other papers referred to in the minutes of meetings, and 
all contracts, deeds and other instruments authorized at such meet- 
ings, and all reports made by the corporation for taxes and other 
purposes. 

The minute book should, as near as possible, contain a complete 
history of all corporate acts. Its usefulness may be increased by 
having a carefully prepared index. 

12. CONTRACTS. 

A contract with a corporation need not be under seal to bind it. 
A contract under seal is necessary only where it would have to be 
under seal if made by an individual, for example, a bond, deed, &c. 
It is customary, however, to have contracts of a formal nature sealed 
with the corporate seal and signed in behalf of the company by one 
or more of its officers. 

Nor is it necessary that all contracts of a corporation shall be 
in writing. An officer or other person duly authorized by the direc- 
tors can bind a company by verbal contracts except where a contract 
is required by law to be in writing, for example, for the sale of land, 
where it is not to be performed within one year, or to pay the debt 
of another, or other cases covered by the statute of frauds. 

All contracts made in behalf of a corporation should be expressed 
to be made in its name and behalf. This is specially important in 
the case of promissory notes and other negotiable paper, for the 
reason that officers signing such paper and merely affixing the title 
of their offices after their signatures have been held personally liable 
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thereon. The proper way to execute corporate contracts is to sign 
the name of the company followed by the word "by** and the signa- 
ture of the officer executing the contract followed by the title of his 
office. Where the seal is used it is customary to write just below 
the impression of the seal the word "attest," followed by the signa- 
ture of the secretary, with the word "secretary" below. Where the 
name of the company is set forth in the body of the agreement as 
one of the parties, a short form of execution may be adopted: "For 
the Company, by , President [or other officer]." 

13. SEAL. 

Every corporation should have a seal, and it is customary to affix 
the seal to all important contracts and papers executed in behalf of 
the company (see No. 12 a'bove). The appearance of the corporate 
seal on a deed or other instrument is presumptive evidence that such 
instrument is the corporate act of the company. 

The corporate seal is usually affixed to all certificates of stock and 
negotiable bonds, but the fact that a bond otherwise negotiable in 
form is sealed with a corporate seal does not destroy its negotiability. 

There is no legal requirement as to the style or wording of the 
seal. Ordinarily it contains the name of the corporation, the name of 
the state where incorporated, the year of incorporation and the words 
"seal" or "corporate seal." 

14. ISSUE OF STOCK. 

Shares of stock are "issued" when they are subscribed or a con- 
tract is made for the payment of the same in property or other con- 
siderations as permitted by the laws of the state under which the 
company is formed. 

In the preceding part of this book will be found the statutory 
provisions as to the issue of stock. Where such issue is permitted 
stock may be issued for property of any kind which may be suitable 
for the purposes of the corporation. Thus stock may be issued for 
the assets and goodwill of a going business, for real estate, mines, 
patents, or other property. In some of the states it is provided by 
statute that stock may be issued for services rendered to the corpora- 
tion. 

The statutes of several of the states now provide that where 
stock is issued in payment of property purchased the judgment of 
the directors, in the absence of actual fraud in the transaction, is 
final and conclusive as to the value of the property, and that such 
stock shall not subject the holders to any liability, either to the com- 
pany or its creditors. It has been held, however, by the courts that 
gross overvaluation of property is strong evidence of fraud. 

Where the capital stock of a corporation is not subscribed in full 
at the time of incorporation it is usually provided either by statute 
or by the certificate of incorporation that the directors may issue 
suph stock from time to time to the aggregate amount authorized by 
the charter. 

Where stock is issued for money it is usual to have subscriptions 
signed by the proposed stockholders. A subscription is not required 
to be in any particular form, but is binding if it clearly shows that 
the signer agrees to take and pay for a certain number of shares of 
stock of the corporation, and is accepted by some person authorized 
to accept it on behalf of the company. Under the laws of the state 
of New York a subscription made after the incorporation of the 
company is not valid and cannot be enforced against the subscriber 
unless at the time of making it he pays ten per cent, of the amount 
thereof to the company. 

A subscriber must pay the full par value of the shares of stock 
subscribed by him at such time as the directors shall require. The 
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action of the directors in requiring a payment to be made on account 
of a subscription is called an assessment of the stock, and stock which 
is not fully paid is cklled assessable stock. An assessment must be 
made in accordance with the provisions of law and the by-laws of 
the company, and notice must be given to each stockholder affected 
thereby in the manner required. If a stockholder refuses to pay the 
amount of an assessment he may be sued by. the company for the 
same and the directors are also empowered to forfeit the stock and 
sell it to pay the amount due. In case of a forfeiture it is important 
to comply strictly with all the provisions of law. The purchaser of 
forfeited stock takes it subject to the payment of the amount un- 
paid and uncalled installments. 

15. PREFERRED STOCK. 

The term "preferred stock" of itself has no precise meaning in 
law. The rights of the holders depend entirely on the provisions 
of the certificate of incorporation or other contract providing for 
the issue of such stock. 

Stock is sometimes preferred as to dividends or as to the re- 
payment of the par amount in case of winding up or dissolution, or 
as to both. Special voting powers are in some cases given to the 
holders of preferred stock. 

Dividends on preferred stock may be made cumulative or non- 
cumulative. Where it is provided that the holders shall have a pref- 
erential cumulative dividend of, say, seven per cent, per annum, before 
any dividends shall be paid to the holders of common stock, it means 
that if dividends are not paid at such rate during any year the amount 
will be carried over and be payable out of the earnings of subsequent 
years before any dividends shall be paid on the common stock. Non- 
cumulative dividends are payable only out of the profits of each 
particular year and are not carried over. It would seem that, unless 
expressly provided to the contrary in the charter or by-laws, the 
directors have the same discretion as to declaring dividends on pre- 
ferred stock as in the case of common or ordinary stock. The holders 
of non-cumulative preferred stock are, therefore, practically at the 
mercy of- the directors, and this fact makes such stock .an uncertain 
investment, especially where the holders of the common stock are in 
control of the corporation. To meet this difficulty it is sometimes 
provided that the holders of preferred stock shall be entitled to be 
paid a certain dividend if the earnings during the ^ear are sufficient, 
making it obligatory upon the directors in that event to declare such 
dividends. 

In some of the states there are special provisions as to preferred 
stock limiting the amount which may be issued and limiting the 
amount of preferential dividends. In other states there are no such 
limitations and preferred stock may be created on such terms as may 
be deemed advisable. 

Wherever preferred stock is to be issued the provisions for it 
should be drawn with great care and the question as to the amount 
of dividends and whether they are cumulative or non-cumulative 
should be carefully considered. It is often a serious mistake in a 
new enterprise, to provide for large cumulative dividends on pre- 
ferred stock, as during the first years of development the accumula- 
tion of unpaid dividends may render the common stock worthless as 
a marketable security. 

16. CERTIFICATES OF STOCK. 

Owners of shares of stock of a corporcition are entitled to cer- 
tificates of stock showing the number of shares which they own. 
Such certificates are not the shares themselves, which are intangible, 
but merely represent such shares and bear much the same, relation 
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to the shares as does a deed to the real estate conveyed by it. 
They are a convenient form of written evidence showing the interest 
of the holder in the corporation. 

Certificates of stock should not be issued until the full par value 
of the shares represented has been paid either in cash or property, 
unless it is stated on the face that they are not full paid. Subscribers 
for stock who have paid only a certain part of the par value of the 
shares subscribed are usually given receipts signed by the treasurer 
of the company showing the amounts of installments paid, which re- 
ceipts are made transferable in the same manner as certificates of 
stock. 

Under the New York law the certificate of incorporation may 
provide for the issue of partly paid stock, in which case the certifi- 
cates are required to specify the amount unpaid and it is provided 
that the holder thereof shall not be subject to any liability except for 
the payment to the corporation of the amount remaining unpaid upon 
such stock, and for the payment of indebtedness of employees, as 
provided by the stock corporation law. It is also provided that 
dividends on such partly paid stock shall be upon the basis of the 
amount paid on the stock and not on the par value. 

17. TRANSFER OF SHARES OF STOCK. 

• 

Shares of stock being personal property may be sold and trans- 
ferred by the owners in the same manner as other personal property. 
The usual method of transferring shares is by delivery of the cer- 
tificate of stock with the form of bill of sale or assignment and the 
power of attorney printed on the back of such certificates signed in 
blank by the person named in the face of the certificates as the 
owner thereof, or by some person authorized to act in his behalf. 
The following is the standard form of such assignments: 



For value received.... hereby sell, asslgrn and transfer unto, 



the shares of the capital stock represented by the within certificate and do 

hereby irrevocably constitute and appoint 

attorney to 

transfer the said stock on the books of the within named company with full 
power of substitution in the premises. 

Dated 190 



In presence of 



NOTICE.^ — The signature to this assignment must correspond with the 
name as written upon the face of the certificate, in every particular, with- 
out alteration or enlargement or any change whatever. 

The name of the person to whom the shares are assigned and 
the name of the attorney may be filled in or left blank. If left blank 
any number of sales may be made merely by delivery of the certifi- 
cate. Where the names of the assigriee and the attorney are filled in, 
however, it is necessary to obtain a new certificate issued in the name 
of such assignee, which must be signed on the back by him, before 
the shares can again be conveniently sold or a proper delivery be 
made. 

It is not necessary that the assignment shall be the one printed 
on the back of the certificate; an assignment on a separate paper 
will answer. 

Where the assignment of shares of stock has been made by 
delivery of the certificates properly endorsed as above described, the 
purchaser becomes the owner of such shares and where such assign- 
ment has been made in good faith and for value the creditors of 
the assignor or transferor cannot reach such shares by attachment 
or levy of execution. 

While transfer in the above manner is sufficient to vest the full 
title in the purchaser as between the parties to the transaction, the 
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corporation itself is not bound to recognize the new stockholder until 
the requirements of its by-laws have been complied with. These 
requirements usually are that the old certificate shall be surrendered 
to the company and a transfer made on the transfer book of the 
company by the old stockholder or by the person appointed attorney 
in the assignment. 

Where a certificate of stock has been lost, the corporation should, 
before issuing a new certificate, require proof of such loss to be made 
by affidavit, and that a bond of indemnity be given in double the 
value of the shares. Where the corporation is not satisfied with the 
proof or bond of indemnity offered it will refuse to issue a new 
certificate and will compel the claimant to institute proceedings in 
court, for which provision is made in the statutes of the different 
states. A judgment or decree of the court that a new certificate be 
issued will protect the corporation against liability by reason of the 
issue of such new certificate. 

Certificates of stock are referred to as being negotiable. They 
are not negotiable, however, in the sense that a promissory note is 
negotiable. Certificates endorsed in blank may be passed from' hand 
to hand in the market, but in case such a certificate is lost or stolen 
a subsequent purchaser will not obtain title as against the true owner. 
The liability of the corporation in case of lost or stolen certificates 
arises where such certificates have been presented for transfer and 
the transfer has been permitted to be made on the books of the cor- 
poration and a new certificate has been issued which gets into the 
hands of a bona-fide purchaser. It being then discovered that the sur- 
rendered certificate was lost or stolen the true owner may compel 
the corporation to issue a new certificate to him and the purchaser 
of the certficate which has been issued in lieu of the lost or stolen 
certificate surrendered may compel the corporation to issue to him 
a certificate of stock, or, in case such issue would result in an over- 
issue of stock, as where the total authorized capital stock is issued 
and outstanding, may recover damages from the corporation for the 
loss sustained by him. 

i8. UNDERWRITING SUBSCRIPTIONS FOR STOCK. 

Of recent years the practice of underwriting the subscriptions 
of stock of corporations has grown up. In its simplest form under- 
writing is an agreement made by one or more persons or financial 
institutions to take and pay for at a specified price (in the case of 
an original issue of stock not less than the par value thereof) all 
shares which shall not be subscribed by the general public. Where 
a specified number of shares are so offered for general subscription 
it is a protection against failure to obtain subscriptions to the full 
amount of stock offered, and the fact that the issue of stock has been 
underwritten by responsible parties is of great assistance in obtain- 
ing subscriptions. For the risk which they assume underwriters 
are paid a commission in stock or cash. As it is doubtful whether 
a company may legally pay commissions to underwriters out of capi- 
tal, and as original issues of stock are as a rule not made at a 
greater price than the par value, the form of underwriting above 
described is rare. 

The form which underwriting usually takes is as follows: 
A corporation is formed to take over a business or to combine 
two or more businesses, and proper resolutions are passed by the 
directors of the company providing for acquiring the property of the 
old business or businesses and the issue to the vendors of the entire 
capital stock. If the company is organized under the laws of a state 
where it is permitted to issue stock for property at a valuation to 
be determined by the directors, such stock is fully paid and being 
the property of the vendors may be disposed of or dealt with as 
they see fit. In order to provide the company with working capital 
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the vendors donate a certain part of their holdings to the company 
to be sold at a price fixed by the -board of directors. Such shares 
or a portion of them will then be offered to the public for subscrip- 
tion and an arrangement is made with underwriters to guarantee as 
above described that all of the shares offered shall be subscribed. As 
such shares are property in the hands of the company and are in 
effect surplus, the company may provide for the payment of com- 
missions to the underwriters, either in cash out of the proceeds of 
sales of such stock or by transfer to them of a portion of such stock. 
The commissions of the underwriters are sometimes paid directly by 
the vendors. 

Bonds are also underwritten and the procedure is similar to that 
above described in the case of shares of stock. As it is possible under 
the laws of many of the states to issue bonds at a discount, that is, 
at less than the par value, the matter of the payment of commis- 
sions to the underwriters may be arranged without recourse to the 
indirect method of. first issuing them to the vendors and having the 
vendors donate them to the company. 

The term "underwriting" is also applied to a somewhat similar 
operation, where a bank or trust company, for instance, agrees to 
loan money to a company on the security of approved subscriptions 
for stock or bonds of the company assigned to it as collateral. 

19. TREASURY STOCK. 

The term "treasury stock" is applied both to that portion of the 
authorized capital stock of a corporation which has not been issued, 
and to shares of stock which have once been issued aivd paid for in 
full and subsequently acquired by the company so as to constitute 
property in its possession subject to diposition in the same manner 
as other property owned by it. Where the term is used among busi- 
ness men it is ordinarily in the latter sense. 

Under present conditions investors will rarely pay par for stock 
of a new enterprise. Unless the persons who are getting up the 
corporation have sufficient capital themselves, it is usually necessary 
to obtain working capital for the new corporation by selling shares 
to the general investors, and it is almost always necessary to offer 
inducements to such investors. The inducements usually offered are 
either the sale of the shares at less than their par value or the sale 
of preferred shares at par with a bonus of common stock. 

As explained above in referring to "underwriting," corporations 
are frequently formed to take over the goodwill, business and prop- 
erty of existing manufacturing or other business and stock is issued 
to the vendors in exchanere. Where it is proposed to have only one 
kind of stock the vendors in such cases will donate a certain portion 
of the stock received by them to the company to be sold by the 
board of directors upon such terms as they shall deem advisable. 
Sometimes the additional working capital is obtained by having a 
class of preferred stock which is not issued to the vendors, and pro- 
viding that all of the common stock shall be issued to the vendors, 
who afterwards donate a portion of the common stock to the com- 
pany to be disposed of by the directors by way of bonus to the sub- 
scribers for the preferred stock at par. For instance, it may be 
provided that one share of such common stock shall be given with 
each share of preferred stock subscribed, and other proportions of 
common and preferred stock may be provided, as the experience of 
the promoters will show to be advisable under the conditions pre- 
vailing at the time. 

The question whether treasury stock donated to the corporation 
in the manner above described can be sold at less than par, at any 
price fixed by the directors, does not seem to have been directly de- 
cided by the courts. It is a common practice, however, and where such 
stock is issued in the first instance for property pursuant to a statute 
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which makes the judgment of the directors as to the value of the 
property conclusive in the absence of fraud, the general opinion is 
that such stock may be treated like any other property owned by 
the corporation and may be sold at any price agreed upon between 
the company and the purchaser. 

Treasury stock, using the term in the sense first referred to, 
that is, the unissued capital stock, can only be issued for cash at 
par or for property which the directors shall adjudge to be equal in 
value to the ^ar value of the stock. It has been held in New Jersey 
that before such stock has been actually issued for property stock- 
holders objecting to such issue may by instituting proper proceed- 
ings have the value of the property determined by the court, and if 
determined that such value is not equal to the par amount in money, 
an injunction against such issue will be ordered. This rule would 
also, it is presumed, obtain in New York and the other states which 
have copied the provisions of the New Jersey statute on the subject. 

20. DIVIDENDS. 

A dividend is a portion of the surplus or earnings of a corporation 
distributed among the stockholders pursuant to action properly taken 
by the board of directors. It is unlawful to pay dividends except 
from the surplus or net profits; that is to say, before a dividend can 
be paid it must be determined that the corporation has assets in ex- 
cess of its liabilities and the par amount of the capital stock issued 
aud outstanding. If the capital has been impaired by losses it is 
not proper to pay dividends until the amount of such loss has been 
regained or the capital stock has been legally reduced to the amount 
of the actual capital or net assets. It has been held recently in New 
Jersey, however, that, if the original capital remains intact, even 
though the stock was issued for property at an excessive valuation, 
it is not necessary to revalue such property before declaring a divi- 
dend. 

The power to declare dividends is vested in the board of direc- 
tors, and the amount to be distributed as dividends rests in the dis- 
cretion of the board. A stockholder cannot compel the directors to 
declare and pay dividends unless he can clearly show that their re- 
fusal is due to an abuse of discretion on their part. 

A dividend once declared is a debt due the stockholder entitled 
to it, and if he sells his stock the purchaser is not entitled to the 
dividend already declared unless it is expressly so agreed between 
them. It is customary when a dividend is declared, that is, when 
the resolution providing for it is passed, to set a future date for 
such payment, and in the case of large corporations to provide that 
such dividend shall be payable to the stockholders of record at the 
close of business on a specified day. All sales of stock made after 
such day are made ex-dividend, that is, the purchaser is not entitled 
to receive such dividend. 

Where the directors deem it advisable not to pay dividends in 
cash but to reserve earnings for use as working capital a stock divi- 
dend is sometimes authorized and paid; that is, instead of cash an 
equivalent amount at par of the stock of the corporation is issued 
to the stockholders. This will increase the shares of the capital 
stock issued and outstanding by the aggregate amount of such stock 
dividend. A stock dividend may be declared out of treasury stock 
or by increasing the authorized capital stock for the purpose. 

21. CORPORATE BOOKS. 

In addition to the regular books of account kept by corpora- 
tions, every corporation should keep a set of books containing the 
details of the issue and transfer of its shares of stock. These books 
are the stock certificate book, transfer book and stock ledger. 
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Where there is but one kind of stock the form of stock certificate 
is simple and certificates of various styles of printing and quality of 
paper may be obtained from the stationers. Lithographed forms are 
kept in stock so that when ordering certificates it is only necessary 
that the name of the company, amount of authorized capital stock 
and par value of the shares shall be printed in. Where there are 
two or more kinds of stock, special forms of certificates should be 
used, setting forth the rights and privileges attached to each kind 
of stock. Where it is not desired to order special lithographed forms, 
the certificates of the stock of different classes may *be printed on 
the lithographed borders kept by the stationers. On the back of 
each certificate of stock there should be printed or lithographed a 
form of assignment and power of attorney to transfer the shares 
represented by the certificate on the books of the company. 
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PART IV* 

COMPARATIVE TABLES OF ORGANIZATION TAXES 

AND FEES, 
AND ANNUAL FRANCHISE OR UCENSE TAXES. 
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TABLE 1. 

ORGANIZATION TAXES AND FEES. 

NOTE.— The aniouiits set opposite the various amounts of capital stock include 
only the organization tax or fee payable to the State based on the amount of capi- 
tal stock. 

The organization tax in WEST VIRGINIA is all or part of the first annual 
(see page 144 and Table 2 on page 208). 

In ARIZONA there Is no organization tax (for amount of filing fees, see page 7). 
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In addition to the organization tax or fee as nven in the above table, there are certain other niins[ 
and recording fees etc., which must be paid at tne time o( incorporation. For the different items ol 
such charges see paragraph No. 4 under each State in part I of tnis book. 
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TABLE 2. 
AN^JTAL FEANCHISB OB UCENSB TAXES. 

NOTB.^EW yORK. MASSACHUSETTS Biul PENNSYLVANIA ara innlMed tnm 
this tabis lar tbe rcuon that tlia tax la tboH States bcln^ baaed apon th* ainooiit 
of capital Mock employed la the State, or upan tbn value •! tba oonMrate fraa- 
chiM, aad. Id New Verk, the rate varylD; according to anwuat ot dlvManda *, 
thare la do practicable metbod of comparllon. 

There are ao anaDal francblM Um* In SOUTH DAKOTA aad ARIZONA. 
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The following "Hints" are compiled by Charles F. Bost- 
wick, Esq., of the New York Bar, as an addition to the 
general value of WHERE AND HOW for Attorneys. The 
"Memorandum for Drawing Certificate of Incorporation and 
By-Laws," (pp. 211, 212, 213, 214), and the "Tickler for Com- 
pleting Organization of a Corporation," (pp. 214, 215), are 
republished from "Bostwick's Lawyer's Manual," copyright 
1907, by permission of the author. The examples of "Purpose 
Clauses for Insertion in Certificates of Incorporation for Busi- 
ness Corporations," and the form of "Offer to Sell Business 
to Corporation" are also prepared by Mr. Bostwick. Forms 
of "Acceptance by the Shareholders and Stockholders of an 
Offer to Sell Business to Corporation," forms for "Resolu- 
tion of the Board of Directors for the Purchase of Property 
and for the Issuance of stock, fully paid, as a consideration" 
are given in a Minute Book with Printed Forms for State 
of New York, and in one also for State of New Jersey, which 
are for sale by the publishers.* 

THE BROUN-GREEN COMPANY. 

MEMORANDUM FOR DRAWING CERTIFICATE OF 
INCORPORATION AND BY-LAWS. 

Prom Bostwick's Lawyers' Manual, copyright, 1907, by permission of the 

author. 

Publisher's Note: — The following memorandum for drawing Certificate 
of Incorporation and By-l^ws. epitomizes* the information which should be 
obtained before proceeding. Examples of ''Purpose Clauses," which may 
also be of value, follow. 

Under the laws of what State is company to be organized? 

Name of proposed company, and is any portion prohibited 
by statute? 

Objects or purposes, i. e., nature of business to be carried 
on. 

Name of incorporators, residence, post-office address of each, 
number of shares each is to take and citizenship of in- 
corporators. 

*Tbese books give the forms and set out successively and in detail the necessary steps in organ- 
ixing and maintaining the corporation, proceedings^ at first and subsequent meetings of incorporators 
and subscribers, directors' meetinji^s, by-laws, proxies, waivers, corporate calendars, memoranda for 
taxes, tax reports, notices of meetings, etc., and with the blanks filled are a complete guide for and 
record of the corporation. 
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Number of directors, names and residences oiF first directors 
and their post-office addresses. 

Location of principal office. 

Place or places where business is to be carried on. 

Duration of company's existence. 

Amount of authorized capital stock. 

Nimiber of shares and par value of each. 

Amount of preferred stock and par value of each share? 

Preferred stock entitled to cumulative or non-cumulative pre- 
ferred dividend at the rate of what per cent, per annum, 
whether payable yearly, half-yearly or quarterly, and on 
what days. 

Are preferred stockholders entitled to any further share of 
profits? 

In what manner is preferred stock preferred in case of wind- 
ing up? X 

Is preferred stock to be subject to redemption by the com- 
pany, if so, at what price (not less than par), when and 
how? 

Are stockholders, common or preferred, to have any special 
rights, or to be restricted as to voting? 

Amount of debentures or bonds and terms of same. 

Is stock to be issued for cash or property? 

Number of shares to be issued for cash and number to be 
issued for property. If any to be issued for property state 
amount, value of property and give detailed description 
of same. 

To whom and in what amounts is stock to be issued? 

Amount of capital with which company is to commence busi- 
ness. 

Any special limitations as to the business, powers or obliga- 
tions of the officers of the company? 

Is it proposed to hold stock of other companies? 

By whom will property be conveyed or transferred to the 
company? 

If corporation is to take over existing business, on what day 
shall it take possession and commence business? 

Is lease of premises to be assigned to the company? 

Are any special contracts to be drawn? If so, state details. 

Names of president, vice-president, secretary and treasurer. 

Salaries to be paid officers. 
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Is executive committee of directors to be provided for; if so, 
how many; powers and duties; how elected, by directors 
or stockholders; if appointed is president to be ex officio 
member? 

Does company want clause giving power to take and hold 
real estate in and out of the State of organization? 

Is power to be generally in the stockholders or in the 
directors? 

What shall constitute a quorum of stockholders? 

Are there to be any restrictions as to the residence of the 
parties? 

Inspectors of election to be appointed or elected and their 
names. 

Are any two offices to be held by the same person? 

Is treasurer to act without a bond? 

Is provision to be made that less than a quorum of stock- 
holders may adjourn? 

Are directors to be stockholders? 

Any restrictions upon sale of stock? 

Fiscal year of the company, day and hour of annual meet- 
ing of stockholders, and where to be held. 

What notice to be given of annual meeting? 

By whom may special meetings of stockholders be called? 

Notice required to be given of special meeting of stock- 
holders. 

When are regular directors' meetings to be held? 
By whom are special meetings of directors to be called? 
Notice required to be given of special meetings of directors. 
Where are directors' meetings to be held? 
Is provision to be made for holding directors' meetings out- 
side of State? 

Number of directors to constitute a quorum. 

Are directors to have power to amend the by-laws, or stock- 
holders only? 

Name of bank where account is to be kept. 

Who is to sign and countersign notes and checks, make pur- 
chases, contracts, etc., and what limitations, if any, are 
to be placed thereon? 

Stock certificates to be signed by president, and what other 
officer? 

Are directors to be paid for attending meetings? 
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When is dividend to be declared? 

Description 6f seal, when books closed, what books to be 

ordered? 
When and where do incorporators intend to execute and 

acknowledge certificate of incorporation? 
Is there to be cumulative voting? 

TICKLER FOR COMPLETING ORGANIZATION OF 

A CORPORATION. 

Prom Bostwick's Lawyers' Manual, copyright, 1907, by permission of the 

author. 

Publisher's Note: — The following ''Tickler" may be useful as a check 
upon the completed work before proceeding to hold the first meeting of in- 
corporators and subscribers, and as a reminder that the various documents 
and articles referred to are provided. 

1. Certified copy of certificate of organization. 

2. Copy of organization tax receipt. 

3. Waiver of notice and call of meeting. 

4. Proxies. 

5. Minutes, meeting of subscribers. 

6. Subscription list of stock. 

7. By-laws and copy. 

8. Ballots for directors and officers and inspectors of elec- 
tion. 

9. Proposition from promoters. 

10. Minutes, meeting of board of directors, first and second 
meeting. 

11. Secretary's oath (if required). 

12. Treasurer's bond (if any). 

13. Report of treasurer. 

14. Acceptance of the proposition of promoters. 

15. Book of stock certificates, common and preferred. 

16. Seal press and seal. 

17. Seal wafers. 

18. Stock ledger. 

19. Stockholders' record and transfer book. 

20. Minute book for stockholders. 

21. Minute book for directors. 

22. Bill of sale. 

23. Deed. 

24. Assignment of outstanding accounts and contracts. 

25. Assignments or licenses of patents and assignment of 
copy-rights. 
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26. Any powers of attorney of absentees? 

27. Certificate of payment of one-half capital stock. 

28. List of directors and officers for filing in other States. 

29. Statement and designation of person on whom process 
can be served for filing in other States. 

30. Papers to obtain certificate to do business in other States. 

31. Cash, or certified check to be turned over to new corpor- 

ation. 

32. If foreign corporation, certificate, etc., for New York li- 
cense fee and certificate of authority. 

33. Fees. 

34. Voting trust deed. 

35. Trust certificates. 

36. Corporate calendar. 

37. Letter to new corporation. 

38. Transfer of good will. 

39. Receipts for property and cash conveyed to corporation. 

40. Notices of meeting. 

41. Waiver of notice of assessment. 

42. Resolution to trust company. 

43. Resolution to bank. 

44. Names of inspectors, and have they been notified. 

45. Oath and report of inspectors. 

46. Contracts of former owners not to engage in business. 

47. Certificate upon payment of installment. 

48. Notification of persons absent at election. 

49. Answer of such person. 

50. Appraisement certificate and report. 

51. Resolution for trust company authorizing mortgage, or 

deed of trust, bonds. 

52. Accountant's certificate. 

53. Affidavits of service. 

54. Admission and waiver. 

55. Lease. 

56. Statement and list of officers. 

57. Transfer insurance policies. 

58. Papers for Custom House. 

59. Paper for warrants on Sub Treasury. 

60. Consent of the contracting parties to change of obligor 
on important contracts. 

61. Stock transfer stamps. 
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OFFER TO SELL BUSINESS TO CORPORATION. 

New York, N. Y., March loth, 1907. 

To the Stockholders of the Company. 

Gentlemen : — 

We, William Smith and John Doe, at present doing bus- 
iness under the name of Smith and Doe as publishers and 
book sellers, and being the only partners of said firm and hav- 
ing our place of business at 11 East 159th Street, do make 
and offer to you the following proposition: 

Whereas, your corporation has been formed under the 

laws of the State of under the name and style 

of the Company and 

Whereas, it was and is the intention and object of the 
said incorporators to carry on and undertake the business 
now carried on by the aforesaid partnership, and 

Whereas, we have examined into the value of our plant, 
machinery, apparatus, fixtures, good-will, contracts, stock on 
hand as per schedule hereto annexed wherever the same may 
be situated and the value of our patents and licenses and 
the same has been fully appraised by expert appraisers as 
fairly worth the sum of dollars; 

Now, therefore, we offer to sell, assign, transfer and 

set over unto the said Company all the above 

and agree to license to your company during its existence 
or until the expiration of said patents all rights in and to 
certain letters patent numbered as follows: 21497 24762 for 

the sum of dollars to be paid upon the 

transfer by us 9f the aforesaid in cash or full paid capital 
stock of the aforesaid company. 

Yours truly. 



Smith and Doe. 
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GENERAL FORM. 

The purpose for which it is formed is to transact a general 

business; to manufacture, produce, buy, sell, import, 
export, lease, exchange, hire, let, invest in, mortfiracre, trade and deal in 
and otherwise acquire and dispose of groods, wares and merchandise and 
property of every kind, class, nature and description, and to do manufactur- 
infiTt merchandising and mining of any and every kind. 

To purchase, buy, sell, own, hold, maintain, work, develop, convey, 
mortgage, lease, let, hire and otherwise acquire, dispose of or deal in real 
estate, without limit as to amount or value within or without the State of 

and in any part of the world, and any interest or 
light or rights therein, and to engage in the construction or repairing of 
buildings of all kinds. 

The corporation shall also have the power to purchase, acquire, hold, 
own, dispose of the stocks, bonds and other evidences of indebtedness of any 
corporation, domestic or foreign, and to issue in exchange therefor its 
stocks, bonds or other obligations. 

The corporation* may do any of the acts and thingrs hereinbefore enum- 
erated for itself or for account of others, and may make and perform con- 
tracts for doing any thereof, and may carry on business or operations 
deemed advantageous. Incidental or accessory to any thereof. 

The corporation shall have the power to carry on any of the above busi- 
nesses or do any of the acts or things hereinbefore enumerated and have 
one or more offices and unlimitedly and without restriction to hold, pur- 
chase, lease, mortgage and convey real and personal property in the State 

, or in any other State, District, Territory, Colony or 
dependency possessions or territorial acquisitions of the United States or in 
any foreign country, subject only to the requirements and restrictions of the 
laws of such other State, District, Territory, Colony or dependency posses- 
sion or territorial acquisition of the United States or of such foreign 
country. 

And such corporation shall have power to purchase, own, charter and 
operate steamboats, steam tugs, barges and other boats. 

IN PURTHEJRANCB, and not in limitation of the general powers con- 
ferred by the laws of the State of , 

IT IS HEREBY EXPRESSLY PROVIDED, that the company shall have, 
also, the following powers, that is to say: 

(a) To the same extent as natural persons might or could do, to pur- 
chase, or otherwise, to hold, own, maintain, work, manufacture, mine, de- 
velop, to sell, convey, or otherwise dispose of, without limit as to amount, 
within or without the State of , and in any part of the 
world, real estate and personal property and any interest or right therein. 

(b) To acquire the good will rights and property of all kinds, and to 
undertake "the whole or any part of the assets and liabilities of any person, 
firm, association or corporation, and to pay for same in cash, stock of this 
corporation bonds or otherwise. 

(c) To apply for, obtain, register, purchase, lease or otherwise, acquire 
and to hold, own, use, operate, introduce and sell, assign or otherwise dis- 
pose of any and all copyrights, trade marks and all inventions, improvements 
and processes used in connection with, or secured under letters patent of 
the United States or elsewhere, or otherwise, and to use, exercise, develop, 
grant license in respect of, or otherwise turn to account any such copy- 
rights, trade marks, patents, licenses, concessions, processes and the like, 
or any such property, right or information so acquired; and with a view to 
the working and developing of the same to carry on any business whether 
manufacturing, merchandising, mining or otherwise, which the corporation 
may calculate directly or indirectly to effect these objects. 

'(d) To make and enter into, contracts of every sort and kind with any in- 
dividual, firm, association, corporation, private, public or municipal body 
politic, and with the (Jovemment of the United States or any State, Territory, 
or colony thereof, or any foreign country. 

(e) To do all and everything necessary, suitable or proper for the accom- 
plishment of any of the purposes or attainment of any or more of the 
objects herein enumerated, or which shall at any time appear conducive 
or expedient for the protection or benefit of the corporation, either as 
holders of. or interested in any property, and in general to carry on any 
business, whether merchandizing, manufacturing, contracting, constructing, 
mining or otherwise. 

(f) To draw, make, accept and endorse, execute and issue, promissory 
notes, bills of exchange, warrants, bonds, debentures or other negotiable or 
transferable Instruments and to secure such bonds, debentures or negoti- 
able Instruments by deed or deeds of trust, or mortgage or mortgrages of, 
or upon the whole or any part of the property of the company, or upon 
the franchises of the company or otherwise, and to sell the same for the 
purposes of obtaining money with which to enlarge or carry on the business 
of the company, or any part of it, and for the purchase of real estate or 
personal property, or the payment of any debt or obllgration, or for any 
lawful purpose. 

(g) To hold, purchase or otherwise acquire, to sell, asslgrn, transfer, 
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mortgagre, pledge or otherwise dispose of shares of the capital stock, b*^"- 
or other evidence of indebtedness created by any other public or pi 
corporation or corporations, and to give any gruaranty or security fo 
payment of dividends or interest thereon or otherwise in relation tht 
and while the holder of such stock to exercise all the rights and priv. 
of ownership, including: the right to vote thereon to the same extenr 
natural persons might or could do. 

(h) To do any or all things herein set forth to the same extentaa nam- 
persons might or could do, in any part of the world, as principals, aj^c 
contractors, trustees or otherwise, and in general to engage in any anu 
lawful business, whatever necessary or convenient in connection with . 
business of said company, excepting that of an insurance, assuran<^, 
demnity, guarantee, guaranty, title, savings, investment, loan, benefit, . 
deposit or trust company, a banking company, a savings bank, bank or b. 
ing or other corporation intended to derivo profit from the loan and i 
money; a railroad company within the State, or any turnpike compan. , 
any other company which shall need to possess the right of taking and 
demning lands. 

(1) The corporation shall also have power to conduct its business ! 
its branches, and to have one or more offices out of the' State of 

, and at such places as may be from time to time d 
nated by it. 

(j) The Board of Directors shall have power and authority withou 
consent of the stockholders to make, alter, amend and rescind the By-^ " 
of the comi)any and to fix the amount that may be reserved as wc 
capital, and to sell or to mortgage any part of, or all of the real and per' 
estate of the corporation, and to authorize and cause to be execute 
necessary deeds, mortgages and liens. 

(k) No stockholder or stockholders holding less than forty per ce*^ 
the total stock shall be entitled to an examination of the books of ac«*« 
or documents, or papers, or vouchers of this company, except by a resoi' 
of the Board of Directors giving such privileges, and an examination 
then be had only at the time and place, and In the manner, to the e^ 
and by the person named in such resolution by the Board of Dire- 
excepting only from this restriction such records as are by statute op- 
the inspection of the stockholders. Tliis restriction shall not be cons 
to limit the right or power of any director or officer of the corporati* 
examine the books, papers, contracts, or vouchers of the said corporati«' 

(1) So far as allowed by law the Directors may hold their meeting, 
have an office and keep the books of the corporation (except the stOCi 
transfer books) outside of this State. 

It is the intention that the objects specified and clauses contair 
this paragraph or sub-division shall, except where otherwise expreesv 
said paragraph, or sub-division be nowise limited or restricted by ref« 
to or Inference from the terms of any other clause of this or any 
paragraph in this 'charter, but the objects specified in each of the c. 
of this paragraph shall be regarded as independent objects. 

ADVERTISING. 

To carry on a general advertising, bookselling; and publishing bu 
in all Its branches, both as principals and agents; to carry on the bu 
of printers, booksellers, publishers, stationers, engravers, bookbinder 
signers, dealers in paper and all fancy articles, publications of all 
and dealers In any other articles or things of a character similar or . 
gous to the foregoing, or any of them, or connected therewith; ai 
general, to undertake and transact all kinds of agency business whi 
Individual may lawfully undertake; to buy, sell and deal in tioke 
theatres and all other places of amusement or entertainment. 

AMUSEMENT. 

The purposes for which it is to be formed are to carry on the bn 
of furnishing amusement to the public. To purchase, acquire, lease 
and manage theatres, play houses, gardens, roof gardens, opera hoiuif 
other places of amusement. To erect, maintain, purchase, or rent. 
lease, let or otherwise acquire or dispose of buildings or structures fo 
purposes. To acquire, sell, mortgage, lease or otherwise acquire or d 
of all real or personal property necessary or convenient to such biu 
To acquire the good will, rights and property of any person, firm, assoc 
or corporation, and pay for the same In cash or stock of this cor 
bonds or obligations of this company or otherwise; and to hold or i 
manner dispose of the whole or any part of the property so acquire* 
purchase, acquire, hold and dispose of the stock, bonds and other etk* 
of indebtedness of any corporation, domestic or foreign, and to i88U 
exchange therefor its stock, bonds or other obligations; to carry on thf 
ness of managers, proprietors of theatres, opera houses and other * 
places of amusement; to employ vaudeville performers, actress fll 
musicians, and other persons, for the purpose of the business. To at 
own, purchase or dispose of plays, copyrights and dramatic and n. 
productions, and rights of every kind tnerein for the purposes of the but 
and generally to acquire, hold, manage and dispose of property of 
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kind pertaining to such business, and to do everything necessary and proper 
to the conduct of said business. 

AUDITORS. 

To do a general auditing and accounting business, to open, take charge 
or, maintain, keep, institute, examine, audit, certify to and guarantee the 
correctness of the books and accounts of all persons, firms, partnerships, 
corporations, banks, estates and companies, associations and institutions 
or evexy kind, and all natural or corporate beings whatsoever. 

To engage in the business of furnishing all persons, firms, partnerships 
and cori)orations, associations and institutions with complete and modem 
system or systems of auditing and accounting and acting as controller, 
auditor or accountant thereof, and to issue certificates of efficiency to 
accountants. 

To act as a collecting agency for its patrons, take assignments of 
claims against debtors of its patrons and others, and sue thereon in its own 
name, if not prohibited, to act as mercantile agency, to investigate and 
recommend persons desirous of doing business with its patrons and others, 
and to issue certificates as to the responsibility of persons, firms, partner- 
snips and corporations, associations and Institutions. 

BICYCLES AND AUTOMOBILES. 

To manufacture and sell and deal in bicycles and all parts and accesso- 
ries thereof, and to carry on any trade or business incidental thereto or 
connected therewith; to manufacture and sell, import and export automo- 
bile vehicles and any kind of motors whatsoever, and to carry on any trade 
or business incidental thereto or connected therewith: to carry on any 
manufacturing or mercantile business lawful in the place where such busi- 
ness shall be carried on; to apply for, purchase, or otherwise acquire, hold, 
own. use, operate, sell, assign, and grant or conduct licenses in respect to 
any and all inventions, improvements, and processes used in connection 
with or secured under letters-patent of the United States or elsewhere; to 
acquire and undertake all or any part of the business, assets and liabili- 
ties of any person, firm, association or corporation in connection therewith; 
to take, acquire, purchase, hold, own, rent, lease, sell, exchange, mortgage, 
improve, cultivate, develop and otherwise deal in and dispose of any and 
all property, real and personal, of every description, incidental to or capable 
of being used in connection with the aforesaid businesses or any of them. 

BOOT AND SHOE MANUFACTURERS. 

To carry on the business of boot and shoe, makers and dealers, and to 
manufacture, buy, sell, import and export and deal in boots, shoes, leather, 
and leather goods, of all kinds, blacking, varnish, and other preparations 
for boots or leather, lasts, boot stretchers, boot Jacks, button hooks, laces, 
fastenings, buckles and all other accessories. 

BREWING. 

(1.) To purchase, acquire, hold, develop, improve, operate, control, 
manage or otherwise turn to account: to grant, sell, mortgage, exchange or 
otherwise dispose of, and to deal in, breweries, or other properties which are, 
or may be used, in connection with the manufacture and distribution of 
nnalt or other beverages; or which may be used in connection with the 
business of dealing in malt and hops: and in the products thereof; saloons 
and other properties, which are or may be used, for selling at retail or 
wholesale, of malt and other beverages; and in general all kinds of real and 
personal property, wheresoever situated; and rights, privileges or Interests 
therein which are or may be used In connection with the business above 
described, or which may be in any- way related thereto. 

(2.) To carry on and conduct in any Statr! of the United States and 
elsewhere the business of manufacturing, brewing, bottling, buying, selling 
and generally dealifig in all kinds of ale, beer, porter and other beverages; 
and of dealing in malt and hops and the products thereof; and in all other 
materials used in connection with the business of manufacturing the bev- 
erages aforesaid. 

(3.) To purchase and acquire any and all part of the good will, rights, 
property and business of any person, firm, association or corporation, or 
the stock, bonds or other obligations of any such association or corporation 
heretofore or hereafter engaged In any business similar to the business of 
this corporation; and to pay for the same in cash or In the stock or bqnds 
of this company, or In any other manner; and to take, hold, mortgage, or in 
any way dispose of the whole, or any part of the property purchased; and 
to pledge or hypothecate any of the stock, bonds, or other obligations pur- 
chased as security for any obligations of this corporation; and to assume in 
connection with such purchase or sale any liability of any such person, firm, 
association or corporation; and to conduct the business thus acquired, pro- 
vided such business is one of those authorized by the Business Corporation 
Law. 
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(4.) To purchase, acquire, hold and dispose of the stocks, bonds or other 
evidences of indebtedness or any corporation, domestic or foreigm, and to 
issue in connection with such purchase or acquialtion the stock, bonds or 
obligations of this corporation, and while the owner thereof to possess and 
exercise in respect thereto all the rights, powers and privileges of individual 
owners or holders of such stocks, bonds, or other evidences of indebtedness. 

(6.) In connection with and incidental to the foregoing to acquire, 
manufacture, hold, sell and generally deal in goods, wares and merchandise, 
and real and personal property of every kind and description. 

(6.) To construct, operate, sell, lease, mortgage or otherwise dispose of, 
and turn to account any and all breweries or other buildings, plants or 
establishments of every kind or character, incidental to or connected with 
any portion of the business above enumerated. 

(7.) To acquire, lease, mortgage, and sell licenses for the sale of malt and 
other beverages, and to hold, use, operate, and turn the same to account, 
and to acquire, sell, mortgage or otherwise convey any and all inventions, 
devices, machines, improvements, and processes, and any and all letters 
patent and trade marks of the United States and of any other countries 
thereupon, and all rights connected therewith or appertaining thereunto. 

(8.) To make loans and advances, either with or without security of any 
kind, and to gruarantee and endorse the notes, bonds, securities, obligations 
and accounts of other corporations, firms and individuals, so far as neces- 
sary and proper in connection with its said business, and so far as is per- 
mitted by the Business Corporations Law of the State of New York. 

(9.) To raise money to any amount permitted by the Business Corpora- 
tions Law of the State of New York, and for that purpose to issue and sell 
notes, bonds, debentures, collateral certificates or other obligations of any 
nature; and to secure the same by mortgage or lien of any kind upon any 
of the property, real or personal, of this corporation or any portion thereof, 
or by the hypothecation as collateral security of any stocks, bonds or other 
obligations of corporations which may be acquired by it. 

(10.) To enter into and carry out any contracts and agreements In rela- 
tion to the business aforesaid with any person, firm, association, corpora- 
tion, government, or governmental agency which may be necessary, proper 
and lawful under the laws of the State of New York. 

(11.) To do any and all things necessary, suitable and proper for the 
accomplishment of any of the purposes or for the attainment of any of the 
objects or for the exercise of any of the powers herein set forth, whether 
herein specified or not, either alone or in connection with other firms, indi- 
viduals or corporations, either in this State or throughout the United States, 
and elsewhere, and to do any other act or acts, thing or things incidental 
or pertinent to or growing out of or connected with the business hereinbe- 
fore described, or any part or parts thereof, if not inconsistent with the 
laws under which this 'corporation is organized. 

BRICK. 

To manufacture, buy, sell, Import and export, or in any manner trade 
or deal in and with any and every kind of bricks, concrete, stone and 
building materials, enamelings, goods and merchandise, and for that purpose 
to purchase, own, charter and operate steamboats, steam tugs, barges and 
other boats, also to take, acquire, purchase, hold, own, rent, exchange, 
mortgage, improve, cultivate, develop and otherwise deal in and dispose of 
any and all property, real and personal, of every description, incident to or 
capable of being used in 9onnection with the aforesaid businesses, or any 
of them. 

BROKERS. 

The buying and selling of municipal bonds and other municipal securi- 
ties, also stocks, bonds, mortgages, debentures, trust receipts, commercial 
paper, consols and governmental securities, but not to ehgs:^ in banking 
business in any manner. 

BRUSHES. 

To manufacture, buy, sell, export and Import, and deal in all kinds of 
brushes, brooms, and dusters and hardware, to purchase, manufacture and 
dispose of, by sale or otherwise, other articles Incident to the making of 
said brushes, brooms and dusters; to acquire and hold, sell or otherwise 
dispose of, such real estate or other property as the business of the com- 
pany may require, and in general to perform all the acts incident to such 
a manufacturing corporation. 

BUILDERS AND CONTRACTORS. 

The purposes for which it is to be formed are as follows, that is to say: 
(1.) The conducting and carrying on of the business of builders and con- 
tractors for the purpose of building, erecting, altering, repairing or doing 
any other work in connection with any and all classes of building and Im- 
provements of any kind and nature, whatsoever, including the building, 
rebuilding, alteration, repairing or Improvement of houses, factories, build- 
ings, works or erections 6f every kind and description, whatsoever, indud- 
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ins: the locatingr, laying: out and constructingr of roads, avenues, docks, 
slips, sewers, bridgres, wells, walls, canals, railroads or street railways, power 
plants, and jsenerally in all classes of buidingrs, erections and works, both 
public and private, or integral parts thereof, and to perform engrineering 
and architectural work, including the preparation of plans and Bpeciflcatlons, 
and expert work, as acting and consulting and superintending engineers 
and architects, and generally to do and perform any and all work as 
builders and contractors, and with that end in view to solicit, obtain, make, 
perform and carry out contracts covering the building and contracting busi- 
ness and the work connected therewith, 

(2.) To manufacture, buy, sell, trade and deal in all and every kind of 
material, product, manufactured or unmanufactured, iron, steel, wood, brick, 
cement, granite, stone and other products and materials, including the 
quarrying of stone, to buy, acquire, hold, use, employ, mortgage, convey, 
lease and dispose of patent rights, letters patent, processes, devices, inven- 
tions, trade-marks, formulas, good will and other rights; to take, acquire, 
buy, hold, own, maintain, work, develop, sell, convey, lease, mortgage, ex- 
change, improve and otherwise deal in and dispose of real estate and real 
property or any interest or rights therein without limit as to thd amount; to 
lend money on bonds secured by mortgage and real property and to make 
advances from time to time on bonds secured by mortgage for future ad- 
vance on real estate; nothing herein set forth shall give or be construed 
to give said corporation any banking powers. 

(3.) To purchase, acquire, hold and dispose of stocks, bonds and other 
obligations including judgments, interest, accounts or debts of any corpora- 
tion, domestic or foreign (except monied or transportation or banking, or 
insurance corporations) owning or controling any articles which are or 
might be or become useful in the business of this company, and to purchase, 
acquire, hold and dispose of stocks, bonds or other obligations including 
judgments, interests, accounts or debts of any corporation, domestic or 
foreign (except monied or transportation or banking, or insurance corpora- 
tions) engaged in a business similar to that of this company or engaged in 
the manufacture, use or sale of property or in the construction or operation 
of works necessary or useful in the business of this company, or in which, 
or in connection with which the manufactured articles, product or prop- 
erty of this company may be used, or of any corporation with which this 
corporation is or may be authorized to consolidate according to law, and .this 
company may issue in exchange therefor the stock, bonds or other obliga- 
tions of this company. 

(4.) To purchase, take and lease, or in exchange, hire or otherwise ac- 
quire any real or personal property, rights or privileges suitable or conven- 
ient for any of the purposes of this business, and to purchase, acquire, erect 
and construct, make improvement of buildings or machinery, stores or 
works, in so far as the same may be appurtenant to or useful for the con- 
duct of the business of the company as above specified, but only to the ex- 
tent to which the company may bo authorized under the Business Corpora- 
tions Law under which it is organized. 

(5.) To acquire and carry on all or any part of the business or property 
of any company engaged in a business similar to that authorized to be 
conducted by this company, or with which this company is authorized under 
the laws of this State to consolidate, or whose stock the company under the 
laws of this State and the provisions of this certificate, is authorized to 
purchase and to undertake in conjunction therewith, any liabilities of any 
person, firm, association or company described as aforesaid, possessing of 
property suitable for any of the purposes of this company, or for carrying 
on any business which this company is authorized to conduct and as the 
consideration for the same to pay cash or to issue shares, stocks or obligra- 
tions of this company. 

(6.) Subject to the limitations herein prescribed and the statutes of this 
State, to purchase, subscribe for or otherwise acquire and to hold the 
shares, stocks or obligations of any company organized under the laws of 
this State or of any other State, or of any territory of the United States, 
or of any foreign countr>% except monied or transportation or banking or 
insurance corporations, and to sell or exchange the same or upon the dis« 
tribution o'f assets or divisions of profits, to distribute any such shares, 
stocks or obligrations or proceeds thereof amongst the stockholders of this 
company. 

(7.) Subject to the limitations herein prescribed and the requirements of 
the statutes of this State to borrow or raise money for any purposes of the 
company, and to secure the same and interest or for any other purposes to 
mortgage all or any part of the property corporeal or incorporeal rights or 
franchises of this company now owned or hereafter acquired and to create. 
Issue, draw and accept and negotiate bonds and mortgages, bills of ox- 
change, promissory notes or other obligations or negotiable Instruments. 

(8.) Subject to the limitations herein prescribed and the requirements of 
the statutes of this State to guarantee the payment of dividends or Interest 
on any shares, stocks, debentures or other securities issued by or any other 
contract or obligation of any corporation described as aforesaid, whenever 
proper or necessary for the business of the company, and provided the re- 
quired authority be first obtained for that purpose and always subject to 
the limitations herein prescribed. 
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(9.) And further to do and perform and cause to be done or performed 
each, -any and all of the acta and things above enumerated, and any and all 
other acts and things in so far as the same may be incidental to or included 
In any or all of the general powers grlven, always provided on the grant of the 
foregoing enumerated powers is upon the express condition precedent, thai 
the various powers above enumerated shall be exercised by said company 
only in case the same are authorized to be exercised by the acts above 
recited under which said company is organized, and the same shall be 
exercised by said company only in the manner and to the extent that the 
same may be authorized to be exercised under the said acts above recited 
under which it was orqranized. The said corporation may perform any part 
of its business outside the State of New York, In the other States or 
colonies of the United States, in Cuba and foreign countries. 

BUILDING CONTRACTORS. 

To make, enter Into, perform and carry out contracts for construct- 
ing, altering, decorating, maintaining, furnishing, fitting up and Improving 
buildings of every sort and kind; to advance money to and enter Into con- 
tracts and arrangements of all kinds with builders, property owners and 
others; to carry on in all their respective branches the businesses of builders, 
contractors, decorators. Importers and exporters, dealers in stone, brick, 
concrete, timber, hardware and other building materials or requisites; to 
purchase for investment or resale and to sell houses, lands, real property 
of all kinds and any interest therein, and generally to deal in, buy, sell, 
lease, exchange or otherwise deal with lands, buildings and any other prop- 
erty, whether real or personal, and to do any and all acts incident to such 
business or connected therewith. And for that purpose to purchase, own 
or charter and operate steamboats, steam tugs, barges and other boats, and 
to own, hold, buy. sell and deal In real estate requisite or convenient for 
such business, and to do any and all other acts incident to, or connected 
with such business. 

BUILDING MATERIALS. 

To manufacture, buy, sell, deal and trade in any and every kind of brick, 
stone, cement and building materials and supplies; to transport bricks, 
building materials, goods and merchandise by land or water, and for that 
purpose to purchase, own or charter and operate steamboats, steamtugs, 
barges and other boats, and to own, hold, buy, sell and deal In real estate 
requisite or convenient for such business, and to do any and all other acts 
incident to or connected with such business. 

BISCUIT. 

The purposes for which It is to be formed are, to manufacture, sell and 
otherwise deal in biscuits, crackers, bread, candy, candied fruits, sugars and 
other sugar compounds, and all other food and sweetmeat products; to ac- 
quire, construct, equip, own and operate factories, plants, shops, stores, 
depots and selling agencies in and out of the State of New York for manu- 
facture, production, purchase, disposition and sale of such articles; to 
acquire and conduct, maintain and operate stores, depots, plants and offices 
for the purchase and sale of general merchandise; to purchase, acquire, im- 
prove, develop, lease, exchange, buy, sell, mortgage, convey, invest, dispose 
of, receive, use, occupy, trade and otherwise deal In any and all kinds of 
real or personal property and any right, title or interest tiierein and thereto, 
within or without the State of New York, and in such place or places in 
the United States and foreign countries as should from time to time be 
found necessary or convenient for the purposes of the company's business 
In connection therewith, to enter Into, make, perform and carry out contracts 
of every kind not contrary to the law, with any person, firm, association or 
corporation. To apply for purchase or otherwise acquire and use, operate, 
sell, assign, transfer and otherwise dispose of processes, formulas, patents, 
licenses, trade-marks, copyrights and other rights in any and all inventions, 
improvements, processes, formulas, patents, coyprlghts, licenses, and trade- 
marks, whether secured or not und'^r letters patent of the United States or 
of any other State or to use, work or develop the same In the conduct of 
any business, manufacturing or otherwise. In any part of the United States 
or any foreign country. 

BUTCHERS. 

The purpose or purposes for which It Is formed are the manufacturing:, 
buying and selling of all kinds of food and food products. 

CEMENT. 

The objects for which said corporation is to be formed, including the 
nature of its business, are the following: Manufacturing, selling and deal- 
ing in exporting and importing any kind of cement, lime and brick or other 
building material, and manufacturing, dealing In, buying and selling and 
laying sidewalks and pavements and drain sewer and other kinds of pipes 
and to deal in any and all other materials of a like nature or connected 
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with such business and to buy, sell, own, hold and deal In any and all 
real estate incident or convenient to the doing of such business and for 
that purpose to purchase, own or charter and operate steamboats, steam 
tugrs, barges and other boats and to own, hold, buy, sell and deal in real 
estate requisite or convenient for such business and to do any and all other 
acts incident to or connected with such business. 

CLOTHING. 

To carry on the business of manufacturing and dealing In clothing 
and wearing apparel of every description and any other articles which may 
be conveniently or advantageously handled in conjunction with the busi- 
ness aforesaid. To engage in the manufacture, purchase, sale, export and 
import of woolen and cotton and other fabrics of all kinds and any and all 
materials used in the manufacture of clothing and wearing apparel or articles 
usually dealt in therewith or in connection therewith. 

COAL. 

To buy and sell, deal in, export or Import coal, coke and wood and similar 
combustible material, and to act as the agent of any individual or individuals, 
natural or artificial, in buying, selling or dealing for them in such materials 
and to engage in the business of handling, buying, selling and dealing in and 
with coal for them or th^ir account and for the purpose of such business, to 
cwn or rent or otherwise use or occupy storehouses, docks, piers, boats 
and barges and any real estate necessary to the carrying on of the said busi- 
ness. 

COMMISSION MERCHANTS. 

The purposes for which said corporation is to be formed are: 

(a) To purchase, acquire and take over the business of James Potter, 
commission merchant, factor and importer and dealer In housekeeping and 
upholstery linens, white goods and handkerchiefs of every kind and de- 
scription, all as conducted by said James Potter, under the firm name and 
style of James Potter & Co.. in the City, County and State of New York 
and elsewhere, together with the good will, stock in trade, fixtures, book 
accounts, credits and outstandings, unfinished contracts and orders and all 
other personal property rights, privileges and benefits now or heretofore 
enjoyed by said business and appertaining thereto; and to continue and con- 
duct such business when so acquired. 

(b) To act as agent or representative of corporations, firms and indi- 
viduals. 

(c) To do a general business as commission merchant, selling agent and 
factor under del credere commission in the manner and to the same extent 
as natural persons could do. 

(d) To carry on any or all business as manufacturers, producers, 
nnerchants, wholesale and retail, importers and exporters, generally without 
limitation as to class of products and merchandise, but especially of cotton 
and linen goods of every class and description, and to manufacture, produce, 
adapt, prepare, buy, sell and otherwise deal In any materials, articles or 
things required in connection with or incidental to the manufacture and 
production of and dealing in cotton and linen goods. 

(e> To make and enter into all manner and kinds of contracts, agree- 
ments and obligations by or with any person or persons, corporation or cor- 
porations for the purchasing, acquiring, holding, manufacturing anii .selling 
or otherwise disposing of, either as principal or agent, upon commission or 
otherwise, cotton and linen goods of all kinds, and any article of personal 
property whatsoever, and generally with full power to perform any and all 
acts connected therewith or arising therefrom, or Incidental thereto, and 
any and all acts proper or necessary for the purposes of the business. 

(f) To carry <5n and undertake any business, undertaking, transaction or 
operation commonly carried on or undertaken by merchants, commission 
men, factors. Importers and manufacturers' agents, and in the course of 
such business to draw, accept, Indorse, acquire and sell all or any negotiable 
or transferable instruments and securities. 

COMMISSION MERCHANTS. 

To do a general commission merchants and selling agents bu.siness; 
to buy, sell and otherwise dispose of, hold, own, manufacture, produce, ex- 
port and import, and deal in either as principal or agent, and upon com- 
mission or otherwise, all kinds of personal property whatsoever, without 
limit as to amount; to make and enter into all manner and kinds of con- 
tracts, agreements and obligations by or with any person or persons, cor- 
poration or corporations, for the purchasing, acquiring, manufacturing, re- 
pairing and selling and dealing in of any articles of personal property of any 
kind or nature whatsoever, and generally with full power to perform any 
and all acts connected herewith or arising therefrom or incidental thereto, 
and all acts proper or necessary for the purposes of the business. 
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CONCRETE CONSTRUCTION COMPANY. 

The purposes for which it is to be formed are as follows: 

To manufacture, bUy, sell, import and export, install, erect and deal in 
concrete material and ingredients, to manufacture concrete and to erect, con- 
struct and build of any nature, kind or description of buildinfi: or buildings 
of concrete or other materials. To manufacture, purchase op otherwise ac- 
quire, deal in, hold, own, manage, sell, pledge, transfer or otherwise dispose 
of goods, wares, merchandise and property of any and every class and 
description. To acquire the good will, rights and property of any person, 
firm, association or corporation and to pay for the same in cash, the stock 
of this company, bonds or otherwise, and to hold or in any manner dispose 
of the whole or any part of the property so purchased; or to conduct in any 
lawful manner the whole or any part of the business so acquired, providing 
such business is within the authorization of the Business Corporation 
Law, and to exercise all the powers necessary or convenient in and about 
the conducting and management of such business. To purchase or other- 
wise acquire, hold, own, mortgrage, pledge, sell, assign, transfer and gener- 
ally to invest, trade and deal in personal property of every class and de- 
scription. 

To buy sell, deal in, lease, hold or improve real estate, and the fixtures 
and personal property incidental thereto or connected therewith, and with 
that end in view, to acquire, by purchase, lease, hire or otherwise, lands, 
tenements or hereditaments or any interest therein, and to improve the 
same, and generally to hold, manage, deal with a«d Improve the property 
of the company and to sell, lease, mortgage, pledge or otherwise dispose of 
the lands, tenements and hereditaments or other property of the company. 
To apply for, obtain, register, purchase, lease or otherwise to acquire and 
to hold, use, own, operate and introduce and to sell, assign or otherwise dis- 
pose of, any trade-marks, trade-names, patents, inventions, improvements 
and processes used in connection with or secured under letters patent of the 
United States or elsewhere or otherwise, and to use, exercise, develop, grant 
licenses in respect of or otherwise turn to account any such trade-marks, 
patents, licenses, processes and the like, or any such property or rights, 
provided always that the terms "use" and "operate" shall not be deemed 
to include any business except such as is permitted by the Business Cor- 
poration Law. To purchase, acquire, hold and dispose of any stocks, bonds 
and other evidences of indebtedness of any corporation, domestic or foreign, 
and issue in exchange therefor its stock, bonds or other obligations and, 
while owner of such stock, bonds or other obligations, to possess and ex- 
ercise in respect thereof, all the rights, powers and privileges of the indivi- 
dual owners or holders thereof, and to exercise any and all voting power 
thereon. 

To make, purchase or otherwise acquire, deal in and to carry out any 
contracts for or in relation to any of the foregoing businesses that may be 
necessary and lawful under the act pursuant to which this corporation is 
organized. To do all and everything necessary, suitable and proper for the 
accomplishment of any of the purposes or the attainment of any of the 
objects or the furtherance of any of the powers herinbefore set forth, 
either alone or in association with other corporations, firms or individuals, 
and every other act or acts, thing or things, incidental or appurtenant to or 
growing out of or connected with the aforesaid business and powers or any 
part or parts thereof, provided the same be not inconsistent with the laws 
under which this corporation is organized. 

CONSTRUCTION. 

To carry on the general business of contracting and construction in all 
Its branches. 

To build, erect, promote, construct, provide, acquire, repair, equip, carry 
out, maintain, develop, improve, operate, manage, control, take on lease, 
buy, sell, lease, let. license to use, work and dispose of water, gas and 
electrical works, tunnels, bridge.**, viaducts, docks, wharves, piers, roads, 
ways, reservoirs, aqueducts, water courses, canals, hydraulic works, fac- 
tories, warehouses, mills and all other works and conveniences, and to that 
end to buy, own and dispose of real estate, 

CONTRACTORS AND BUILDERS. 

To carry on the business of building railways, houses, turnpikes, public 
and private highways and roads, draining, reclaiming and improving sub- 
merged, swampy or other lands; buying, selling and Improving all kinds of 
farming and timber lands; locating, purchasing and selling town sites; culti- 
vating any and all kinds of crops, selling and utilizing the same for manu- 
facturing products therefrom; buying, selling and dealing in merchandise, 
and generally carrying on any business in connection with building or 
contracting. 

CONTRACTORS AND BUILDERS. 

TO carry on the business of general contractors; to construct, equip, 
improve or work upon any or all kinds of roadwasrs, tramways, raUrcMtds, 
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railways, brldfires, reservoirs, watercourses and wharves; to build, construct 
and repair sewers, tunnels and subways; to buUd, erect and repair plants 
for furnishing, by electricity or otherwise, light, heat and power; to Install 
systems, machinery, appliances and devices for the generation, accumulation 
and distribution of electrical force and energy of every kind and nature; to 
purchase or other^'ise acquire, hold, operate, repair or license the use and 
the disposal of systems for the equipment, operation and repairing of rail- 
ways, railroads and tramways with any and all kinds of power by any 
means of transmitting and utilizing motive power not inconsistent with the 
Business Corporation Law of this State, and to acquire any inventions and 
improvements relating thereto. 

CONFECTIONERY. 

To manufacture, buy, sell, export and import, deal in and deal with 
candy, sugar, S3rrup, nuts, fruits and confections of all kinds, and the raw 
material from which they are made and products made therefrom, and all 
like or kindred products; to manufacture and prepare for market; to market 
and sell candy, syrups, nuts, fruits, confections and kindred products; and 
all other articles or products whatsoever used in their manufacture or other- 
wise, all materials, supplies and other articles necessary or convenient for 
use in connection with and in carrying on the business herein mentioned or 
any part thereof. 

COTTON. 

The buying and selling and dealing in and with seed cotton, the grinning 
and cleaning of cotton and seed, the abling of cotton by any process, the 
manufacture, purchase, sale, export and import, and dealing in and with 
machinery for the purposes named or connected therewith, and all busi- 
ness connected with and collateral thereto, including the selling, shipping 
and warehousing of the products. 

DAIRY PRODUCTS. 

To manufacture, buy, sell and otherwise deal in and to export and im- 
port produce of all kinds, oleomargarine and butterlne; to establish, con« 
struct, maintain and operate refrigerating plants and plants for the manu- 
facture of ice; to acquire, maintain and operate refrigerating cars and to 
do any and all things necessary or incident to the operations of the com- 
pany in the premises. 

And for that purpose to purchase, own, charter and operate steamboats, 
steam tugs, barges and other boats, and to own, hold, buy, sell and deal in 
real estate requisite or convenient for such business and to do any and all 
other acts Incident to or connected with such business. 

DECORATORS. 

The carrying on of the business of decorative work, consisting of con- 
structing, decorating and furnishing houses, halls or rooms; the making, 
using and selling in the said business any kind of glass, and the buying and 
selling on commission or otherwise, exporting or importing, all manner and 
kinds of artistic objects for use or ornamsntation, or any property used in 
the decoration or furnishing of buildings of any kind or nature. 

DEPARTMENT STORE. 

(1.) To establish and conduct a general department store. 

(2.) To carry on all or any of the businesses of dry goods merchants, 
dry goods manufacturers, furriers, haberdashers, hosiers, manufacturers, 
exporters and importers, wholesale and retail dealers of and in all kinds 
of fabrics, feathers, dressers, boot and shoe makers; manufacturers and im- 
porters and wholesale and retail dealers of and in leather goods, house- 
hold furniture, ironmongery, china and glassware, crockery and other house- 
hold fittings and utensils, ornaments, bric-a-brac, stationery, notions and 
fancy goods; dealers in meats and provisions, drugs, chemicals and other 
articles and commodities of personal and household use and consumption; 
and generally of and in all manufactured goods, materials, provisions and 
produce and personal property. 

(3.) To carry on any of the businesses of coach and carriage builders, 
saddlers, harnessmakers, house decorators, sanitary engineers, electrical 
engineers and contractors in all of the branches thereof; gasfitters, coal 
and wood dealers, land, estate and house agents, builders, contractors, 
auctioneers, cabinetmakers, upholsterers, furniture removers, owners of 
depositories, warehousemen, carriers, storekeepers; manufacturers of and 
dealers in hardware, jewelry, plated goods, perfumery, soap, toilet articles 
of all kinds and articles required for ornament, recreation or amusement; 
gold and silversmith, dealers in precious stones, watchmakers, newspaper 
proprietors, booksellers, dealers in musical instruments, manufacturers of 
and dealers in bicycles, tricycles and motor carriages and vehicles and 
sporting goods of all kinds; and also refreshment contractors, restaurant 
keepers, wine and liquor dealers, tobacconists and dealers in mineral, aerated 
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waters and other liquids; barbers and hairdressers, farmers, dairymen, mar- 
ket erardeners, nurserymen and florists, photographers and dealers in photo- 
graphic supplies, printers, lithographers and engravers, dealers in domestic, 
trained and fancy animals. 

(4.) Tx) buy, sell, manufacture, repair, alter and exchange, let or hire, 
import and export, and deal in all kinds of articles and things which may 
be required for the purposes of any of the said businesses, or commonly 
supplied or dealt in by persons engaged in any such businesses, or which may 
seem capable of being profitably dealt with in connection with any of the 
said businesses. 

(5.) To provide and conduct refreshment- rooms, newspaper-rooms, read- 
ing and writing- rooms, dressing-rooms, telephones and other conveniences 
for the use of customers and^ others. 

(6.) To grant to other persons or corporations the right or privilege to 
carry on any kind of business on the premises of the company on such 
terms as the company shall deem expedient or proper. 

DEPARTMENT STORE. 

The purposes for which and for any of which it is to be formed are as 
follows: 

(a) To establish and conduct general department stores. 

(b) To manufacture, buy, sell, distribute and deal in merchandise and 
provisions of every kind, natiu-e and description. 

(c) To grant to other persons or corporations the right or privilege to 
carry on any kind of business in the premises of the company not pro- 
hibited by law, on such terms as the company shall deem expedient and 
proper. ' 

(d) To apply for, obtain, register, acquire, grant licenses under, and 
dispose of rights in respect to manufacture, business or trade, including 
inventions, processes, patents trade-marks and trade-names. 

(e) To conduct any or all of its business and to do one or more of the 
acts and things herein set forth as its purposes, outside of the State of 
New York in such States, territories and dependencies of the United States 
and foreign countries, as may be deemed by the corporation advisable, con- 
venient or proper. And the corporation may have and maintain one or more 
offices outside of the State of New York, and may hold, purchase, lease, 
mortgage and deal in real and personal property of every Kind outside of 
such State of New York. 

DISTILLERS. 

The objects for which the said corporation is to be formed are the carry- 
ing on of the general business of distilling spirits, Including the distilling, 
redistilling and rectifying of wines, alcohol, spirits, gins and whiskies and 
liquors of all kinds and descriptions and dealmg in the same and the by- 
products thereof throughout the United States and elsewhere; also malting 
and dealing in malt; and the purchasing, acquiring, leasing, holding and 
disposing of such real estate and personal property as may be necessary or 
proper for the conduct of such business, and the doing of any other business 
incident to the main purpose of the corporation. 

DRUGS. 

The purposes for which it is to be formed are as follows: 
To purchase and operate in the City and State of New York and else- 
where retail and wholesale drug stores; to buy and sell, import, export and 
deal in at wholesale and retail all drugs, medicines, paints, chemicals, oils, 
dyestuffs, glassware, toilet and fancy articles, fancy goods, druggists' 
sundries, soaps, perfumeries, liquors, surgical instruments, appliances and 
apparatus, physicians' and hospital supplies, pharmaceutical and general 
merchandise and all other goods and other articles pertaining to the drug 
business; to operate soda water fountains and sell therefrom soda water and 
ice cream; to buy, sell and deal in cigars, cigarettes, tobacco, candies, toilet 
articles, liquors and liquids and all other articles incidental to the drug busi- 
ness; to employ registered pharmacists and clerks for the purpose of carry- 
ing on the said business; to buy, sell and deal in medicines, patent or other- 
wise, to fill prescriptions; to lease stores; to buy, sell, exchange, mortgage, 
hire, let, lease or otherwise acquire and dispose of property for the purpose 
of operating drug stores, and to do all acts and things in connection with 
such business. 

DRY GOODS. 

To do a general dry goods and notions, jobbing and commission busi- 
ness; and generally to do a mercantile and dry goods business in the State 
of New York, throughout the United States of America, and elsewhere. 

ELECTRICAL WORK. 

The purposes for which it is to be formed are the following, viz.: 
To carry on a general contracting business; to do electrical work of 
every kind and description, including the business of electricians, electrical 
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and mechanical engrlxieers and dealers, either as principals or agents, In 
electric motors, dynamos and electrical machinery, appliances, plants and 
supplies of any nature or kind whatsoever; to construct, erect, install, alter, 
repair, equip and deal in works, plants, instruments and machinery for sup- 
plying and distrlbutingr electricity for any purposes, indudinsr for street and 
for other railways for operation by electricity or otherwise, telephone and 
telesrraph lines, including all instruments, poles, fixtures wires and appliances 
for connecting electric apparatus at a distance with other electric apparatus 
as well as electric exchanges or centres, subways, conduits and ducts, power 
supply works, warehouses and buildings, public or private, tunnels, bridges, 
viaducts, docks, harbors, piers, wharves, canals, reservoirs and all other 
works of public or private use; to make or otherwise acquire and carry out 
any contracts for or in relation to the construction, erection, equipment 
and improvement of public or private works or buildings, to construct, re- 
pair, alter, trade, buy, sell, export and import and deal in and with any or 
all machinery, appliances and supplies used in the manufacture, generation, 
storage, accumulation, transmission or distribution of any or all types of 
electric current, and any or all manner of electric machinery, apparatus or 
supplies of any nature or kind whatsoever; to buy, sell, export and import, 
deal in, repair, alter or lease fixtures, chandeliers, electroliers, brackets, 
lamps, globes and other supplies and appurtenances used for or in connection 
.with the manufacture, generation, accumulation, storage, transmission, dis- 
tribution, or use of electric current for light, heat or power; to buy, sell, 
export and import and trade in other machinery, supplies and merchandise 
and to do any and every act or thing that may be appurtenant, incidental 
to or necessary in connection with the foregoing purposes. 

EXPRESS BUSINESS. 

To transfer, carry and transport goods, wares and merchandise and 
personal property of every kind and description from or to any points or 
places in the United States or elsewhere by means of electric cars or 
vehicles, steam cars or vehicles, horses, wagons, boats or any other means or 
method of transportation; to contract or arrange with railroads, ferries, 
steamboats or other companies and with individuals to transfer, carry and 
transport such personal property for and on behalf of this corporation; and 
generally to do and transact an express and transportation business, with 
all the rights, privileges and powers necessary or desirable for the transac- 
tion of such business or incident to the conduct of the same. 

To carry on a general transfer and express business in the City of New 
York and elsewhere; to purchase, lease or otherwise acquire said business, 
and to do any and all acts incidental to or connected therewith. 

And for that purpose to purchase, own or charter and operate steam- 
boats, steam tugs, barges and other boats and to own, hold, buy. sell and 
deal in real estate requisite or convenient for such business and to do any 
and all other acts incident to or connected with such business. 

FARM PRODUCTS. 

To produce, purchase, sell and .deal in produce of any kind and other 
food and the various materials entering into or used in the production 
thereof 

FARM AND DAIRY PRODUCTS. 

To manufacture, buy, sell and otherwise deal in all kinds of milk and the 
products of milk; to manufacture, buy and sell all food products; to raise, 
buy and sell all garden, farm and dairy products; to raise, buy, sell and 
otherwise deal in cattle and all other live stock; to manufacture, lease, buy 
and sell all machinery, tools, implements, apparatus and all other articles 
and appliancfes used in connection with all or any of the purposes afore- 
said or with selling and transporting the manufactured and other products 
of the company. 

FIRE-PROOFING. 

To manufacture, buy, sell, import and export and deal in asbestos and 
all and every of the products and manufactures thereof or in which the 
same is used; all manner of materials and products used for or incidental 
to the making of fire-proof buildings and structures and building materials 
of every sort and kind; materials manufactured for street and other pave- 
ments, for the insulation or protection of metal constructions and of elec- 
trical appliances and constructions of every sort, and also to construct, 
alter or repair or contract for the construction, alteration or repair of all 
manner of structures, conduits and public or private works or any parts 
thereof. 

FOOD PRODUCTS. 

To buy, or otherwise acquire, to manufacture, market, prepare for 
market, sell, deal in and deal wltn. Import and export food and food pro- 
ducts of every class and description, fresh, canned or preserved or otherwise, 
and an food and other preparations. 

To engage in any business, whether manufacturing or otherwise, 
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which may seem advantageous or useful in connection therewith, and to 
manufacture* market or prepare for market any article or thlngr which the 
company use in connection with its business. 

In connection with the foregrolng to manufacture, market and prepare 
for market, buy, sell, deal in and deal with, import and export tin, and any 
products of tin, glassware, and any article of glassware, or any other article, 
receptacle, package or thing which may be useful In connection with the 
manufacture or marketing, vending or shipping of the products of the com- 
pany, or like products. 

FURNITURE. 

To do a general furniture and house goods business, to manufacture, 
repair, alter, purchase, sell, exchange, export, import, let, sublet, lease, 
rent, hire and deal in, as principal and on its own behalf, as well as a^rent 
or factor for others, all kinds of furniture, rugs, carpets, curtains, tapestries, 
laces, embroideries and pictures of every kind, arms, silverware, jewelry, 
statuary, bronzes, relics, works of art, manuscripts, autographs, books, 
bric-a-brac, glass, articles of virtu, and all kinds of articles used or In- 
tended to be used, or capable of being used in furniture or beautifying any 
private or public building, edifice, park or garden; and as principal and on 
its own behalf or as agents for others to plan, equip, furnish, beautify and 
decorate any public or private building;, garden or park whatsoever, and to 
make valuations or appraisals of any articles, goods, wares or merchandise, 
or real estate, whatsoever. 

GARAGE. 

The purposes for which said corporation is to be formed are as follows: 

(1.) To deal in, sell, operate and let for hire, automobiles, motorcycles 
and motor vehicles of every kind, nature and description. 

(2.) To build, maintain and operate buildings, storage houses and gar- 
ages for the storing, caring for and keeping for hire therein of automo- 
biles, motorcycles and motor vehicles of every kind, nature and descrip- 
tion. 

(3.) And generally to buy. sell and deal in all goods, wares and merchan- 
dise necessary or incidental to the operation, repair or equipment of auto- 
mobiles, motorcycles or motor vehicles of any and all kinds, manufactures 
and descriptions. And for the purpose of carrying on the businesses afore- 
said to buy, sell and convey property, both real and personal, as the same 
shall be necessary, and grenerally to do all things that may be necessary to 
the conducting of said business. 

GOLD AND SILVER WARE AND LIKE ARTICLES. 

To carry on the business of manufacturers of, dealers in grold and silver 
ware, plated or otherwise, glass ware, crockery, cutlery, leather goods, 
tools, machinery, wooden ware and silks, and generally to manufacture, 
buy, sell, exchange. Import and export, and deal in the above specified 
products and in all materials used in the manufacture of each, any and all 
of such articles. 

To carry on as principals or agents the business of manufacturing and 
dealing in gold and silver ware, plated or otherwise, metal ware, glass 
ware, crockery ware, cutlery, leather goods, tools, machinery, wooden 
ware and silks, and all materials used in the manufacture of each, any 
and all of such articles, and to carry on as principals or agents any other 
business which may be conveniently conducted in conjunction with any of 
the matters aforesaid. 

HARDWARE. 

To carry on the trade or business of manufacturing, buying and sell- 
ing, importing and exporting, and otherwise dealing in, hardware and 
hardware supplies incident thereto, and any articles in the manufacture 
or composition of which metal is a factor or connected with the hardware 
business, and to manufacture, buy, sell, import or export, or otherwise 
deal in, any materials, articles and things required for or in connection 
with, or incidental to the manufacture, use. purchase and sale of any and 
all of the aforesaid wares and articles; and also to carry on any other 
manufacturing or distributing business as principals or agents, or otherwise, 
which can conveniently be carried on in conjunction with any of the matters 
aforesaid. 

METROPOLITAN SECURITIES COMPANY. (HOLDING.) 

The purposes for which it is to be formed are as follows: to subscribe 
for, purchase, invest in, hold, own, assign, pledge and otherwise dispose of 
shares of capital stock, bonds, mortgages, debentures, notes and other securi- 
ties, obligations, contracts and evidences of indebtedness of corporations of 
the State of New York or any other State, including corporations which own, 
operate or lease, or which are organized for the purpose of constructing, 
owning, operating or leasing street surface railroads, elevated railroads, rapid 
transit railroads, underground railroads, tunnels, bridges, tunnel railroads, 
railway terminals or railroads of any character or description in the City 
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of New York, or its suburbs, or any territory adjacent thereto, and corpora- 
tions engragred In furnishing or organized to furnish electricity for any lawful 
purposes or power in any form for use upon, or which may be used upon 
street railroads or other railroads, and corporations whose funds are or may 
be Invested In the shares of stock, bonds or other securities of any corpora- 
tions of the character hereinbefore described: to exercise in respect of any 
such shares of stock, bonds and other securities of corporations, any and 
all ri£:hts, powers and privileges of individual ownership, including the right 
to vote, to issue bonds and other obligations, and to secure the same by 
pledging or mortgaging the whole or any part of the property of the com- 
pany, and to sell or pledge such bonds and other obligations for proper cor- 
porate purposes; and to do any and all acts and things tending to Increase 
the value of the property at any time held by the company. 

The said corporation shall be and is hereby authorized to purchase, 
acquire, hold and dispose of the stocks, bonds and other evidences of In- 
debtedness of any corporation, domestic or foreign, and issue in exchange 
therefor its stock, bonds or other obligations. 

HOLDING COMPANY. 

The purposes for which said corporation is to be formed are: 

(a) To buy, sell or otherwise acquire, hold, own, xise, manage. Improve, 
maintain, develop, sell, rent, mortgage, transfer or exchange real estate; 
to trade in and deal with real property, improved or unimproved, in the 
State of New York and elsewhere. 

(b) To rent, maintain and construct in whole or in part, houses and 
buildings; alter, repair and improve houses and buildings. 

(c) To trade and deal in and with building materials of any kind or 
nature, including all material supplied or other articles necessary or con- 
venient in connection with or In carrying on said business or any part 
thereof. 

(d) To collect rents, in general to manage real property and transact a 
sreneral real estate business and do all things necessary and appurtenant 
thereto; to make loans on real estate. Improved or unimproved, and building 
loans; to buy and sell bonds, mortgages upon real estate in the State of 
New York and elsewhere, and to loan money on bond or mortgage in the 
CJlty of New York and elsewhere, either upon building loan or otherwise. 

(e) To purchase, acquire, hold, transfer and dispose of stocks, bonds and 
mortgages, notes, or other evidences of Indebtedness, of any person or cor- 
poration, and to issue, execute and deliver in exchange therefor Its stock, 
bonds or mortgages, notes and other obligations, and to do all such other 
things conducive to the objects herein set foi:th. 

HOTEL. 

To carry on the business of hotel and Innkeepers, restaurant-keepers, 
caterers, keepers of livery-stables and garages for horseless conveyances and 
motor vehicles of all kinds, warehousemen, tobacconists, dealers in provisions, 
wine and liquor dealers, barbers and hairdressers, newsdealers and proprie- 
tors or managers of theatres, opera houses and other places of public 
entertainment. 

To purchase, lease, hire or otherwise acquire, to hold, own, maintain. Im- 
prove, alter and to sell, convey, mortgage or otherwise dispose of real estate 
and personal property and any Interest therein. In or out of this State, and in 
such place or places in the several States and Territories of the United 
States, the District of Columbia, colonial possessions or territorial acquisi- 
tions of the United States and any foreign countries, as shall from time to 
time be found necessary and convenient for the purposes of the company's 
business; to have one or more offices and to carry on all or any part of Its 
operations and' business In any State or Territory of the United States and 
in any foreign country or place. 

ICE. 

To manufacture, prepare, cut. gather, collect, harvest, store, preserve, 
pack, keep, buy, sell. Import and export, deal in and transport all kinds of 
Ice; to erect, establish, manufacture, make, construct, acquire, hold, operate, 
buy, seU. Import and export, trade and deal in all kinds of refrigerating 
plants, ice machines. Ice making apparatus and refrigerating processes; to 
construct, purchase, charter or otherwise acquire and to hold, own, use, 
equip, operate and dispose of any and all steamships, steamboats, sailing 
ships, boats, barges or vessels of any class, kind or nature whatsoever, 
which may be necessary, useful or convenient In or about the operations or 
business of the said company. 

ICE MACHINES. 

To manufacture, buy, sell Import and export, and lease ice machinery, 
ice making apparatus, all kinds of refrigerating apparatus and processes and 
other articles; to own, control, buy and sell patents and to license there- 
under; to own, buy, sell, lease and mortgage real estate and personal prop- 
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•rty; and to do all acts that may be convenient or necessary in a sreneral 
manufacturinsT business. 

IRON AND STEEL. 

To manufacture, buy, sell, import and export, and deal in iron, steel, 
manganese, coke, copper, coal, lumber and other materials and all or any 
articles consistinflr, or partly consisting, of iron, steel, copper, wood or other 
materials and all or any products thereof. 

To acquire, own, lease, mortcraere, occupy, sell, use or develop any lands 
containing coal or iron, manganese, stone or other ores or oil and any wood 
lands, or other lands, for any purpose of the company. 

To mine, or otherwise to extract or remove, coal, ores, stone or other 
minerals and take and remove timber from any lands owned, acquired, 
leased or occupied by the company or from any other lands. 

To buy and sell, import and export, or otherwise to deal or to traffic in, 
iron, steel, manganese, copper, stone, ores, coal, coke, wood, lumber and 
other materials and any of the products thereof and any articles consisting, 
or partly consisting, thereof. 

JEWELRY. 

To manufacture, buy, sell, import and export, repair, deal in and deal 
with goods, wares and merchandise of every class and description, and in 
particular watches and parts thereof, including both movements and cases, 
canes, umbrellas, opera glasses, jewelry, gold and silver and glass and 
leather ware, and novelties of all kinds and other articles that may be con- 
veniently dealt in in connection therewith. 

LAND AND IMPROVEMENT. 

The purposes for which it is to be formed are: The buying, selling, 
mortgaging, renting. Improving, exchanging and otherwise acquiring, dispos- 
ing of and dealing In real property, improved and unimproved; the building, 
constructing, altering of houses or other buildings thereon and the man- 
agement, development and Improvement of real property generally. To buy, 
sell, acquire, hold, own, mortgage, pledge, lease, assign, transfer, trade and 
deal in and with goods, wares and merchandise and property of every kind, 
nature and description pertaining to the real estate business, and to carry 
on such business or any other business which may properly or conveniently 
be connected therewith. To conduct a general real estate agency and brok- 
erage business and to act as agent, broker or attorney in fact, for any 
persons, firms or corporations in buying, selling and dealing in real property 
or its accessories. 

The corporation shall also have the power to purchase, acquire, hold, own 
and dispose of the stocks, bonds and other evidences of Indebtedness of any 
corporation, domestic or foreign, and issue in exchange therefor 
its stocks, bonds or other obligations. The corporation may do any 
of the acts and things hereinbefore enumerated for itself or for account of 
others, and may make and perform contracts for doing any thereof and 
may carry on business or operations deemed advantageous, incidental or 
accessory to any thereof. The corporation shall have the power to carry 
on any of the above businesses or do any of the acts or things hereinbefore 
enumerated in the State of New York or in any other State, District, Ter- 
ritory or colony of the United States or in any forelgrn country subject only 
to the requirements and restrictions of the laws of such other State, 
District, Territory or colony of the United States or of such foreign country. 

LAND AND DEVELOPMENT. 

To acquire by purchase or otherwise, own, hold, buy, sell, convey, lease, 
mortgage or encumber real estate or other property, personal or mixed. 

To survey, subdivide, plat. Improve and develop lands for purposes of 
sale or otherwise, and to do and perform all things needful and lawful for 
the development and improvement of the same for residence, trade and busi^ 
ness. 

To purchase, construct, lease, operate and maintain electric lighting 
and power plants, buildings, constructions, machinery, appliances, equip- 
ments, fixtures, easements and appurtenances. 

To purchase, construct, lease, operate and maintain telephone lines 
and lines for electric light and power purposes. 

To furnish electricity for power and lighting purposes and all appli- 
ances incident or necessary thereto. 

To purchase, construct, lease, operate and maintain tramways, rights of 
way, easements and appurtenances. 

To construct, purchase or otherwise acquire, maintain, repair and 
operate waterworks and to sell, lease or rent water and water rights and 
privileges. 

To buy, sell and generally trade in, store, carry and transport all kinds 
of goods, wares, merchandise, provisions and supplies. 
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To acquire by discovery, location, lease, license, bond, option, pur- 
chase, franchise, grant, grift, devise, conveyunce, agreement or otherwise 
and to hold, possess, enjoy, construct, repair, develop, mine, work, operate 
and to hold, possess, enjoy, construct, repair, develop, mine, work, operate 
tunnela and mining and tunneling property and any right, title or interest 
therein, as also such lands, mills, mill sites, tunnel sites, buildings, con- 
struction, machinery, plant, appliances, equipment, fixtures, dump, dump 
rights riparian rights, water and ditch rights, ditches, flumes, pipes and 
pipe-lines, railways, tramways, rights-of-way, easements, appurtenances, 
real estate, patent rights, secret processes, franchises, licenses, charters 
and other property or rights to property, real, personal or mixed, as may be 
deemed by the directors for the time being to be necessary or appropriate 
for proper working, development, exploration or enjoyment thereof; the 
treatment 'or reduction of ores or minerals; the receiving, shipping or trans- 
portation of ores, minerals or supplies to or from any part of the workings 
upon the company's property, or the accomplishment of any other purpose 
for which this company Is formed. 

LAUNDRY. 

(a) To carry on the business of a steam and general laundry and to 
-wash, clean, purify, scour, bleach, wring, dry, iron, color, dye, disinfect, 
renovate and prepare for use all articles of wearing apparel, household, do- 
mestic and other linen, cotton and woolen goods and clothing and fabrics 
of all kinds; 

(b) To make and enter into any and all kinds of contracts, agreements 
and obligations by and with any person or persons, corporation or corpora- 
tions for the purchasing, acquiring, holding, manufacturing and selling or 
otherwise disposing of, either as principal or agent, upon commission or 
otherwise, goods of all kinds and any article of personal property whatso- 
ever; 

(c) To make and carry out any contract and to do any act and exercise 
any power which a co-partnership or individual person could lawfully do 
and exercise so far only as may be necessary or proper for carrying out the 
purposes for which this' corporation is organized; and generally with full 
power to do and perform any and all acts connected therewith or arising 
therefrom or incident thereto, and any and all acts proper or necessary for 
the purposes of the business; but the corporation shall not do any act or 
thing forbidden by law to a corporation organized under the Business Ck>r- 
poration Law of this State. 

LEATHER. 

To manufacture, buy, sell, import, export and deal in leather, harness, 
lumber and belting, including the acquisition and use of all lands, timber, 
bai^, mills, plants, machinery, supplies and other articles and property neces- 
sary to or convenient in connection with the manufacturing and sale of 
leather, lumber and belting as aforesaid; and In general the engagement In 
any and all lawful business whatever, which may be found convenient or 
necessary in connection with the business of manufacturing, buying, selling, 
Importing, exporting and dealing in and with leather, lumber and belting as 
aforesaid, in this State and other States and Territories and Colonies of the 
United States and elsewhere. 

LIQUORS. 

To manufacture, buy. sell, import and export, and deal in spirits and 
liquors and liquids of all kinds and sorts and to buy, sell and deal in any 
and all material from which spirits, liquor or liquids of any kind may be 
made; and all material necessary and incidental to the business of distilla- 
tion and in general to carry on the business of distillers in all its branches 
and any business Incidental thereto. To purchase sell and manufacture, re- 
fine and deal in molasses and sugars of all kinds and all products of the 
sugar cane and similar articles. 

LUMBER, IRON^ STEEL, ETC. 

To manufacture, buy, sell, import and export, and deal in, timber and 
lumber and to acquire, hold, Improve, lease, sell, mortgage and otherwise use 
lands and the products thereof; to build, construct, maintain and operate 
plants and works for the development of such lands and for tbe handling, 
preparing and rendering commercially available the various products there- 
of, and do all other things incidental to such business. 

To manufacture, buy, sell. Import and export, and deal in, lumber, iron, 
steel, manganese, coke, coal, coppei' and other materials; and all or any 
articles consisting of wood, iron, steel, coal, copper or other materials and 
all or any products thereof. 

To buy, own, lease, mortgage, sell, use or develop any lands containing 
coal or iron, manganese, stone or other minerals or oil and any wood 
lands or other lands for any purpose of the company. 

To mine or otherwise to extract or remove coal, ores, stone and other 
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minerals and timber from any lands owned, acquired, leased or occupied by 
the company or from any other lands. 

To manufacture, buy or sell. Import, export or otherwise to deal or to 
traffic in wood, lumber, iron, steel, mangranese, copper, stone, ores, coal, 
coke and other materials and any of the products thereof, and any articles 
consistingr thereof. 

To acquire by purchase or otherwise, own, buy, sell and deal in stand- 
ing timber and timber lands, and to buy, cut, haul, drive and sell timber and 
lo^ and to saw and otherwise work the same, and to buy, manufacture and 
sell lumber, bark, wood, pulp and all products made therefrom. 

MACHINERY AND ENGINEERING. 

That the purposes for which said corporation Is to be formed are: 

To engage in and carry on the business of machinists, mechanical, elec- 
trical, civil engineers, tool makers, brass founders, boiler makers, iron and 
steel converters, smiths, metallurgists, ship building and repairing generally, 

To manufacture, purchase or otherwise acquire, hold, own, mortgage, 
sell, erect, build, furnish, equip, construct, repair, trade, deal in and with 
any and all kinds of machinery, engrines, boilers, tanks, dynamos, generators, 
pumps, rolling stock, hardware and any and all kinds of implements or 
articles of manufacture and any and all kinds of mechanical apparatus, 
machines, tools and utensils and all kinds of plumbing and sani'tary fixtures 
and supplies, including pipe, sheet lead and solder and plumbers' wares in 
iron, lead, brass, wood, metal, earthenware or oUier material and to make 
castings and forgings of all kinds. 

To purchase or otherwise acquire, own. control and maintain, build 
and repair dry docks; and to dry dock and store boats and vessels and every 
other kind of water craft; and to collect and receive dockage, wharfage, and 
storage dues and other compensation. 

To engage in the business of dredging, generally, and for that purpose 
to construct, purchase or otherwise acquire, hold, own, erect, build, furnish, 
equip and construct, repair and rent and deal in dredges and all and every 
kind of thing or things properly pertaining and belonging to or necessary 
or incidental to said business. 

I'D build, oonstmct, enlarge, extend, repair, complete, operate, buy, sell, 
hire and deal in and with, own, lease, pledge and otherwise dispose of boats 
and vessels and all water craft of every kind and nature whatsoever, to- 
gether with all materials, articles, engines, boilers, dynamos, pumps, tools, 
machinery and appliances entering into or suitable, necessary and convenient 
for the construction or equipment thereof. 

To purchase or otherwise acquire, own, control, maintain, build, repair 
and desigrn houses, structures, wharves, piers, docks, pontoons, bulkhMids, 
basing, marine railways, engines, cars and all other equipment. 

To deal in, use, sell or otherwise dispose of materials and products use- 
ful in the manufacture, repair or use of any of the foregoing. 

To ax:quire good will, rights, property, assets of all kinds, and also to 
dispose of the same and to pay for same in cash, stock, bonds, debentures 
and other securities of this corpoi'ation or otherwise. 

To purchase, acquire and hold property, rights, privileges and franchises 
necessary or incidental to the convenient transacting of said business. 

To make, execute and take or receive any contracts or assignments of 
contracts therefor or relating thereto or connected therewith, and to re- 
ceive in payment therefor cash or stock, bonds or other securities of any 
corporation with which such contracts may be made and any and all other 
property of any sort whatsoever, and to hold or sell the same and to sub- 
scribe to the capital stock or bonds of such corporation. 

To borrow money and to make and issue promissory notes, bills of ex- 
change, bonds, debentures and other evidences of indebtedness of all kinds, 
whether secured by mortgage, pledge or otherwise and to secure the same 
by mortgage, pledge or otherwise. 

To, in connection with its business, purchase or acquire and to own, use, 
sell and assign, patents, patent rights, inventions and processes connected 
with the lawful business of the corporation or resulting therefrom. 

To purchase, acquire, hold, sell and convey in the State of New York 
and elsewhere, such real and personal estate and property as may be neces- 
sary or proper for the business or purposes of the corporation and generally 
to do any and all things which may be necessary or proper in conneiction 
with the said business. 

MACHINERY. 

To buy or sell all kinds of merchandise, materials and machinery, and 
to carry on a general merchandise business of buying and selling; to act 
as manufacturers and others' agents in the buying and selling of all kinds 
of articles, both manufactured and unmanufactured and in process of manu- 
facture; to import and export all kinds of goods and materials to foreign 
countries as well as to sell all kinds of goods in the United States; to manu- 
facture all kinds of machinery, merchandise and materials; to talce con- 
tracts for the erection and repair of buildings; to do all kinds of work and 
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supply all kinds of material in the building or repair of all kinds of build- 
ings. To buy and sell on commission all classes and kinds of goods, wares 
and merchandise and to own and hold the stock of other business corpora- 
tions 'and to finance other business enterprises. 

MACHINERY. 

To manufacture, buy, sell, import and export and deal and trade in 
manufacturers' and mill supplies, engines, boilers, machinery, tools, ma- 
chine shops and electrical supplies and appliances, foundry and factory 
supplies and hardware of all kinds. 

MACHINERY AND TOOLS. 

To carry on the business of mechanical and electrical engineers, tool 
makers, machinists, founders, metal workers, smiths, builders, fitters, cut- 
lers, carriers and merchants and any other business or businesses In con- 
nection therewith, which may seem calculated, directly or indirectly, to be 
profitable to the company or conducive to or connected with any of the 
company's objects. 

To manufacture, buy, sell, imi>ort and export, repair, alter, let on hire 
and deal in apparatus, machinery, hardware and articles of all kinds capable 
of being used for the purpose of any business herein mentioned or in con- 
nection therewith. 

MANUFACTURING. 

To purchase, lesuse or otherwise acquire lands and buildings in this 
State or elsewhere for the erection and establishment of a manufactory or 
manufactories and workshops with suitable plant, engines and ma- 
chinery with a view to manufacture, buy, sell, import and export, or 
otherwise deal in, either directly or indirectly, through the medium of 
agents or otherwise; in particular to acquire the business now carried on by 
, with the land and buildings, plant, stock and other properties con- 
nected with the business, to purchase or otherwise acquire patents, patent 
rights and privileges, Improvements or secret processes for or in any way 
relating to all or any of the objects aforesaid, and to grant licenses for the 
use of, or to sell or otherwise deal with any patents, patent rights and privi- 
leges, improvements or secret processes acquired by the company; to sell, 
mortgage, lease pr otherwise deal with real and personal property of the 
company. 

MINING (NEW YORK). 

The objects for which the said company shall be formed are as follows: 
To mine, mill, stamp, reduce, smelt, purchase and sell ores and min- 
erals and other products and to construct such buildings and works as may 
be deemed proper therefor, or for any of the purposes hereinafter mentioned; 
to locate, purchase, hire, contract for or otherwise acquire, hold, use, sell, 
lease or otherwise dispose of any mines, minerals, lands, mining property, 
mill sites, tunnel sites, or interests in the same, and such other property 
as may be advantageous for the development of the same; to issue stock to 
the amount of the value thereof in payment therefor; to manufacture, pur- 
chase, acquire, erect, hold, use, sell and dispose of any mining or milling or 
smelting machinery and tools and materials suitable for or applicable to 
any such purposes; and to do and perform any and every act, work and 
labor necessary or advisable for the due economical and skillful working of 
such mine or mines and for the milling, smelting, reduction, extraction, 
transportation and sale of such ores or minerals. 

MINING (NEW YORK). 

The said corporation is organized for the purpose of carrying on the 
business of mining, silver or other ores, and reducing the same and extract- 
ing silver and other minerals therefrom, and selling the same and trans- 
acting all other business connected with such mining and incidental thereto. 

MINING. 

The objects for which the company is formed are as follows, to wit: 
The acquiring of mining lodes or claims and mining properties and the 
mining of copper, silver and such other ores as may be found In connection 
therewith, and the reduction and extraction of the valuable matter there- 
from and the doing of all things and the exercising of all powers necessary 
and proper for the carrying on of such operations, or any of them, at or 
near Sllverton in the County of San Juan and State of Colorado. 

MINING (NEW YORK). 

To acquire, own, work, lease, mortgage, sell and dispose of any mines, 
mining rights and metalliferous land, and any interest therein, and to ex- 
plore, work, exercise, develop and turn to account the same. (2) To crush, 
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win, get, quarry, smelt, calcine, refine, dress, amalgamate, manipulate and 
prepare for market, ore, metal and mineral substances of all kinds and to 
carry on any other metallurgical operations which may seem conducive to 
any of the company's objects. (3) To buy, sell, manufacture and deal in 
minerals, plants, machinery, implements, conveniences, provisions and 
things capable of being used in connection with metallur^cal operations 
or required by workmen and others employed by the company. (4) To con- 
struct, carry out, maintain, improve, manage, work, control and superintend 
any roads, ways, tramways, railways, bridges, reservoirs, watercourses, 
aqueducts, wharves, furnaces, sawmills, crushing works, hydraulic works, 
electrical works, factories, warehouses, ships and other works and con- 
veniences which may be necessary, directly or indirectly, in connection with 
any of the objects of the company and to contribute to, subsidize or other- 
wise aid or take part in any such operations. 

MINING. (FOR STATE OF MAINE.) 

The purposes of said corporation are to acquire, own and hold mines 
and mining lands and interests therein, and to mine and otherwise extract 
and remove ores and materials- of every variety from lands of the company 
or from other lands. 

To mill, concentrate, reduce, smelt and otherwise treat ores extracted 
by the company or by others, and to refine product of such ores. 

To manufacture, produce and deal in gold, silver, copper, lead and other 
metals. 

To own and acquire wood lands and coal mines, and to manufacture 
lumber and produce coke and gas and other products of coal. 

To buy and sell and otherwise to deal or traffic in metals, ores, coal, 
coke, wood, lumber and other materials and any of the products thereof and 
any articles consisting or partly consisting thereof. 

To acquire and develop water rights and water power and to produce 
and transmit electric power and to construct, maintain and operate water- 
works, gas works and electric works, but before it shall exercise the 
powers and purposes set forth in this paragraph in any city or town within 
the State of Maine it shall acquire by legislative act the right so to operate 
within such city or town and the business of manufacturing, generating, 
distributing or supplying gas and electricity, shall be carried on only in other 
States and jurisdictions when and where pennissible under the laws thereof. 

To acquire, construct or aid in constructing, own, maintain and operate 
railroads, canals, tramways and other means of transportation, except that 
the company shall not acquire, construct, maintain or operate any railroad 
or canal in the State of Maine, but only in other States and jurisdictions 
when and where permissible under the laws thereof. 

To acquire and own lands, building sites and town sites and to con- 
struct, sell and lease dwelling houses, stores, warehouses, factories, hotels, 
lodging houses and other buildings and structures. 

To purchase and sell merchandise, supplies and goods of every variety. 

To make and enter into contracts of every name and nature incidental 
to these purposes with any Individual, firm, association or corporation, 
private, public or municipal, and- with the government or public authorities 
of the United States or of any State or Territory thereof, and with any 
foreigrn government. 

To purchase, acquire, hold and dispose of the stocks, bonds and other 
evidences of indebtedness of any corporation, domestic or foreigrn, and to 
acquire, manage and operate all or any part of the business or property of 
any company engaged in a business similar and incidental to that authoHzed 
to be conducted by the company, and as the consideration therefor to pay 
cash or exchange other property or issue or deliver shares of stocks, bonds 
or other obligations of the company or of any other corporation. 

To purchase, subscribe for or otherwise acquire and to hold the shares, 
stocks or obligations of any company organized under the laws of the State 
of Maine or of any other State or of any Territory of the United States, 
or of any foreign country and to sell or exchange the same. 

To borrow or raise money for any of the objects of the company and to 
secure the same and the interest thereon; and for that or any other pur- 
pose to mortgage or charge all or any part of the present or after acquired 
property, rights or franchises of the company. 

To guarantee payment of dividends or interest on any shares, stocks, 
debentures or other securities issued by, or any other contract or obligation 
of, any coporatlon whenever proper or necessary for the business of the 
corporation in the judgment of its directors and so far as incidental thereto. 

So far as incidental to these purposes to undertake or aid any enter- 
prise and carry out any transactions or operations which may be lawfully 
undertaken and crarried out by capitalists, and to carry on a general financial 
business and general financial operations of all kinds so far as the same are 
incidental thereto and not prohibited by the laws of the State of Maine 
against the exercise of banking powers by corporations. 

To do any and all of the things herein set forth and such other things 
as are Incidental or conducive to the attainment of the above objects to 
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the sajne extent as natural persons mlgrht or could do and in any part of the 
vrorld, as principals, agrents, contractor or otherwise, in so far as the same 
-will not be inconsistent with the Revised Statutes of the State of Maine. 

The objects and powers specified in any clause contained in this para- 
erraph, shall, except where otherwise expressed in said paragraph, be in no 
Tvise limited or restricted by reference to or inference from the terms of 
any other clause in this certificate, but the objects and powers specified in 
eacli of the clauses of this parasrraph shall be regarded as independent 
objects and powers. 

The board of directors when elected shall, subject to the provisions of 
chapter eighty-four of the Public Laws of 1891, have power pursuant to the 
vote of the holders of three-fourths of the capital stock issued and out- 
standing to sell, assign, transfer or convey or otherwise dispose of the prop- 
erty, assets, effects, franchises and good will of the corporation as an en- 
tirety. 

The corporation shall have power to conduct its business in all of its 
branches, and have one or more offices, and to hold, purchase and convey 
real and so far as the same may be incidental to these purposes, personal 
property, both within and without the State of Maine and in all the States 
and Territories and dependencies of the United States, in the Republic of 
MJeoclCQ and in all other foreign countries. 

The directors shall ftrom time to time determine whether and to what 
extent, and at what time and place and under what conditions and regrula- 
tions, the accounts and books of the corporation, or any of them, shall be 
open to the inspection of the subscribers, and no stockholder shall have the 
right to inspect any account, book or document of the corporation, except 
as conferred by the statutes of the State of Maine or authorized by the 
directors. 

The directors shall have power to hold their meetings; to have one or 
more offices, and to keep the books of the corporation, except those books 
which under the laws of the State of Maine are required to be kept within 
the said State, outside of the State of Maine and at such places as may 
from time to time be designated by them. 

MOTOR CARS. 

* 

The purposes for which it is to be formed are as follows: 

(1.) To manufacture, build, construct, operate, to let for hire, to buy, sell, 
deal in and deal with, to prepare for market and market automobiles, motor 
vehicles, power boats, bicycles and any and all kinds of vehlcdes» boats and 
vessels, whatever and of whatsoever motorpower and wheresoever used, and 
likewise of engines and equipments in connection with the manufacture or 
operation of such vehicles, boats and vessels, including all parts, apparatus, 
machinery, tools or property useful in connection therewith; to manufacture, 
accumulate, deal in and with, buy, sell, transfer and supply compressed air, 
gasoline and any and all other substances, agencies or things useful for or 
used as motive power for motive vehicles or power boats. 

(2.) To carry on the business of manufacturing dealers in and with 
dynamos and other electrical machinery and plants, and to buy, sell, manu- 
facture, repair, convert, alter, let or hire and deal in electrical appliances 
and goods of every kind and character and machinery of all manner or 
kind. 

(3.) To acquire the good will, rights, property and assistance of all kinds 
and to undertake the whole or any part of the liabilities of any person, firm, 
association or corporation and to pay for the same in cash, stocks, bonds, 
debentures or other securities of tiiis corporation or otherwise. 

(4.) To have one or more offices to carry on all or any part of operations 
in business and unlimitedly and without restriction to hold, purchase, mort- 
gage, lease and convey real and personal property and to conduct its busi- 
ness in any State or Territory In the United States and in any foreign 
country or place, but subject always to the laws thereof. 

(6.) To apply for letters patent, register, purchase, lease or otherwise ac- 
quire and to hold, own, use, operate and sell, assign and transfer, dispose of 
any and all trade-marks, formula, secret processes, trade-names and distinc- 
tion marks and all inventions, improvements and processes used in connection 
with or secured under letters patent, or otherwise, of the United States or 
of any other country, and to use, exercise, develop, grant licenses in re- 
spect of or otherwise turn to account any and all said trade-marks, patents* 
licenses, concessions, processes and the like, or any such property rights 
and information so acquired and with the view to the working and develop- 
ment of the same to carry on any business for the manufacture or other- 
wise, which the corporation may think will calculate, directly or indirecUy, 
to effectuate these patenta 

(6.) The corporation may use and apply the earnings or accumulated pro- 
ceeds authorized by the law to be preserved to the purchase or acquisition of 
property, and to the purchase or acquisition of its own capital stock from 
time to time to such extent and in such manner and upon such terms as its 
board of directors shall determine and neither the property nor the capital 
stock so purchased and acquired, nor any of its capital stock taken in pay- 
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ment or satisfaction of any debt due to the corporation, shall be reg&rded 
as profits for the purpose of declaration or payment of dividends unless 
otherwise determined by the vote of the board of directors or vote of the 
stockholders. 

(7.) To hold, purchase or otherwise acquire, to sell, assign, transfer, 
mortgrage, pledge or otherwise dispose of shares of the capital stock and 
bonds, debentures and other evidences of indebtedness created by o^er 
corporation or corporations and while the holder thereof to exercise the 
rights and privileges of ownership, including the right to vote thereon. 

(8.) To cause or allow the legal title, estate and interest in any property 
acquired, especially or carried on by the company; to remain or to be 
vested or registered in the name of or carried on by any other company or 
companies, foreign or domestic, formed or to be formed, either upon trust 
for or as agents of this company, upon any of the terms and conditions 
which the board of directors may set for the benefit of this company, and 
to manage the affairs or take over and carry on the business of such com- 
pany or companies,* either formed or to be formed, either by acquiring the 
shares, stocks or other securities thereof, or otherwise howsoever, and to 
exercise any of the powers of holders of shares of stocks or securities there- 
of, and to receive and distribute as profits the dividends and interest of 
such shares of stock or securities. 

(9) To all and everything necessary, suitable, convenient or proper for 
the accomplishment of any of the purposes of the attainment of any one 
or more of the purposes therein enumerated or incidental to the powers 
therein named, of or which shall at any time appear conducive or expedi- 
ent for the production or benefit of the corporation, either as the holders 
of or interested in any property or otherwise, with all the powers now or 
hereafter conferred by the Laws of New York upon corporation of the Busi- 
ness Corporations Law. 

STANDARD OIL COMPANY. (NEW JERSEY.) 

To do all kinds of mining, manufacturing and trading: business; trans- 
porting goods and merchandise by land or water in any manner; to buy, 
sell, lease and improve lands; build houses, structures, vessels, cars, wharves, 
docks and piers; to lay and operate pipe-lines; to erect and operate tele- 
graph and telephone lines and lines for conducting electricity; to enter into 
and carry out contracts of every kind pertaining to its business; to acquire, 
use, sell and grant licenses under patent rights; to purchase or otherwise 
acquire, hold, sell, assign and transfer shares of capital stock and bonds or 
other evidences of indebtedness of corporations, and fo exercise all the 
privileges of ownership, including voting upon the stocks so held; to carry 
on its business and have offices and agencies therefor in all parts of the 
world; and to hold, purchase, mortgage and convey real estate and per- 
sonal property outside of the State of New Jersey. 

PAPER. 

The purposes for which said corporation is formed are to maintain, con- 
duct and manage in the State of New York and elsewhere, the business of 
manufacturing, producing, purchasing, selling and dealing In any and all 
kinds of paper and any and all Ingredients, products and compounds there- 
of, and any and all materials that now are or hereafter may be used in, or 
in connection with such manufacture, including the manufacture and pro- 
duction of wood pulp and any other fibre; and, as a part of an incident to 
such business, the mining of Iron pyrites, clay, sulphur, coal, agollte and 
any fibrous minerals and materials; the purchase, lease or other acquisi- 
tion and the development of woodlands and the manufacture, sale and 
disposition of any surplus products of said wood lands; and the production 
and sale of any surplus or by-products in said business; and the right in 
connection with Its business to purchase or acquire and to own, use, sell 
and assign patents, patent rights. Inventions and processes connected with 
the manufacture of paper or wood pulp, or of any other materials and prod- 
ucts used in or connected with such manufacture, or with any other lawful 
business of the corporation or resulting therefrom to purchase, acquire, 
build, own and rent or sell dwellings, to establish, own and carry on stores 
for the sale of merchandise; to purchase, acquire, hold, sell and convey In 
the State of New York and elsewhere In the United States and Canada or 
elsewhere, such real and personal estate and property as may be necessary 
or proper for the business or purposes of the corporation, and generally to do 
any and all things which may be necessary or proper In connection with 
the said business, and which may not be contrary to law. 

PHOTOGRAPH COMPANY. 

The purposes for which it Is to be formed are: 

To engage In and conduct a general photographic business, including the 
acquisition by purchase, manufacture, or otherwise, of all material, supplies, 
appliances, apparatus, machinery or other articles necessary or convenient 
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for use in connection with and in carrying^ on the said business or any part 
thereof, and to carry on the business of manufacturers of and dealers in 
X>hotogrraphs, pictures, prints, engrravingrs and other works of art, and of 
I>hotogTaphers, printers, paper-makers, engravers, bookbimlers, reproducers 
and publishers of works of art, books and other publications. 

To purchase, acquire, hold, dispose of the stocks, bonds and evidences of 
indebtedness of any corporation, domestic or foreign, and issue in exchange 
'tUerefor its stocks, bonds or other obligations. 

The corporation shall also have the power to purchase, acquire, hold, 
sell and convey in the State of New York and elsewhere in the United 
States and foreign countries, such real estate or personal property as may 
l>e necessary or proper In connection with the businesses for which it is 
organized, and which may not be' contrary to law. 

PIANOS. 

To carry on the business of manufacturers, dealers in and Importers and 
exporters of pianos, organs, any and all music and musical instruments and 
otherwise, and also any and every other article and thing which may now 
or hereafter be conveniently manufactured, sold or dealt in, in connection 
therewith or otherwise. 

To manufacture, produce, buy, sell, import and export, let, hire, deal in 
and deal with musical instruments of all kinds and any and all parts 
thereof. 

To manufacture, buy, sell. Import and export, deal in and deal with any 
and all kinds of machinery, materials, supplies, implements, articles, appli- 
ances, substances and fabrics incidental to or entering into the manufacture 
of the same, or any part thereof, and used in connection therewith, or to 
effectuate the objects and powers set forth in this certificate or any of 
them. 

PLUMBERS' SUPPLIES. 

To carry on the trade or business of manufacturing, producing, adapt- 
ing, preparing, importing and exporting, buying and selling and otherwise 
dealing in any and all kinds of plumbing and sanitary fixtures and supplies; 
and to manufacture, buy, adapt, prepare, use, import and export, sell or 
otherwise deal in any materials, articles or things required for, in connection 
with, or incidental to, the manufacture, use, purchase and sale of or other 
dealing in any and all of the aforesaid wares and articles. 

POWER. 

The purposes for which said corporation is to be formed are as follows: 

(1.) To manufacture, purchase or otherwise acquire in dealing, use, repair, 
sell and otherwise dispose of apparatus for taking and exhibiting, moving 
or animated fixtures, engines, machinery, motor cars, trucks, vehicles, ma- 
chines, tools, implements and utensils, and also to manufacture, purchase 
or otherwise acquire in dealing, use, sell and otherwise dispose of material 
and production useful in the manufacture, repair or use of any of the fore- 
going. 

(2.) To purchase or 'otherwise acquire, also sell and deal in land and 
property in the United States of America or in any colony, dependent or dis- 
trict thereof, or in any foreign or other country and to develop the re- 
sources and turn to account the lands, buildings rights for the time being 
or in such manner as may be deemed desirable. 

(3.) To construct, equip, improve and develop and perfect private works 
of all kinds, including railways, railroads, docks, harbors, piers, wharves, 
canals, reservoirs, sewers, drainage, ^sanitary, water, gas, power supply 
works, warehouses and buildings, public or private, tunnels, bridges, con- 
duits, viaducts, and all other works of public or private or of utility; and 
also, to build, own, purchase or otherwise acquire for its own use and opera- 
tion, railways and railroads for such use and operation to be wholly in con- 
nection with and appertaining to the business of the corporation as herein 
set forth and not for public purposes. 

(4.) To manufacture, purchase or otherwise acquire, deal in, hold, manage, 
sell, pledge, transfer or otherwise dispose of goods, wares, merchandise and 
property of any and every class and description, except bills of exchange. 

(5.) To acquire the good will, rights and property of any person, firm, 
association or corporation, and to pay for the same in cash, the stock of 
this company, bonds or otherwise, and to hold or in any manner dispose of 
the whole or any part of the property so purchased, or to conduct in any 
lawful manner the whole or any part of the business, or to acquire, pro- 
vided such business is within the authorization of the Business Corporation 
Law, and to exercise all the powers necessary or convenient in and about 
the conducting and management of such business. 

(6.) To purchase or otherwise acquire, hold, own, mortgage, pledge, sell, 
assign, transfer and generally invest, trade and deal in personal property 
of every class and description. 

(7.) To buy, sell, deal in, hold or improve real estate and the fix- 
tures of personal property, incidental thereto, or connected therewith, and 
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with that end in view to acquire, purchsise, lease, hire, or otherwise 
lease tenements or hereditaments or any interest therein and to improve the 
same, and to srenerally hold, manage, deal with and improve the property 
of the company, and to sell, lease, mortgage, pledge or otherwise dispose 
of the lands, tenements and hereditaments or other property of the com- 
pany. 

(8.) To apply for, obtain, register, purchase, release, or otherwise to 
acquire and to hold, use, owti, operate and to introduce, ajid to sell, assign 
or otherwise dispose of any trade marks, trade names, patents, inventions, 
improvements and processes, used in connection with or secured under 
letters patent, of the United States, or elsewhere, or otherwise; and to use, 
exercise, develop, grant licenses in respect of, or otherwise turn to account 
any such trade marks, patent licenses, processes and the like, or such 
property or rights, provided that the terms "use" and "operate" shall not 
be deemed to include any business, except such as is permitted by the Busi- 
ness Corporation Law. 

(9.) To purchase, acquire, hold and dispose of the stocks, bonds and other 
evidences of indebtedness to any corporation, domestic or foreign, and issue 
in exchange therefor, its stocks, bands or other obligations, and as the owner 
of any such bonds, stocks, or other obligations to possess and exercise in 
respect thereto all the rights, powers, privileges of individual owners or 
holders thereof, and to exercise any and all voting powers thereon. 

(10.) To make, purchase or otherwise acquire, deal in and to carry out 
any contracts formed or in relation to any of the foregoing business that 
may be necessary and lawful under the act pursuant to which this cor- 
poration is organized. 

(11.) To make credit respecting dividends, stocks, bonds, contracts or 
other obligations so far as the same may be permitted by corporations 
organized under the said Business Corporation Law. 

(12.) To do all and everything necessary, suitable and proper for the 
accomplishment of any of the purposes or the attainment of any of the 
objects or the furtherance of any of the powers hereinbefore set forth, 
either alone or associated with other corporations, firms or individuals, 
and to do any other act or acts, thing or things incidental or pertaining 
to, or growing out of, or connected with the aforesaid business, or powers, 
or any part or parts thereof, provided the same be not inconsistent with 
the law under which this corporation Is organized. 

PRINTING, PUBLISHING AND STATIONERY. 

To publish, print, bind, manufacture, issue, acquire, sell, lease, hire and 
deal in paper, paintings, prints, frames, books, magazines, publications, 
newspapers, pamphlets, maps, charts, engravings, lithographs, etchings, 
wood-cuts, electrotypes, stereotypes, photographic prints, photo-lithographs, 
pictures and illustrations, whether colored or without color, and by whatso- 
ever process or processes the same may be produced, whether now existing 
or hereafter to be discovered or invented; and, generally, to carry on the 
business of printers, stationers, booksellers, binders, lithographers, book- 
binders, stereotypers, die sinkers, electrotypers, book, paper, envelope and 
ink; manufacturers, engravers and publishers, in any and all of the States, 
territories, colonies, dependencies and districts of the United States of 
America, and in any and all forelgrn countries. 

REAL ESTATE. 

The purposes for which it is to be formed are: the improving, managing 
and operating real property, the building, construction and alteration of 
houses and other structures thereon and the development of real property 
generally, the buying, selling and exchangring of real property, the renting 
and leasing of real property. Improved and unimproved; to make all mort- 
gages of real property and borrowing money thereon by mortgage or other- 
wise, the loaning money upon real property and the taking of mortgages 
and assignments of mortgages of the same; the buying, selling and dealing 
in bonds and loans secured by mortgages or other liens on real property; 
the purchasing, manufacturing, acquiring, holding, owning, mortgaging, 
pledging, leasing, selling, assigning and transferring, investing in, trading 
in and dealing In goods, wares, merchandise and property of every kind 
and description, and the carrying on of any of the above businesses or any 
other business connected therewith, wherever the same may be permitted 
by law, either manufacturing or otherwise, and to the same extent as the 
laws of this State will permit, and as full and with all the powers that 
the laws of this State confer upon corporations and organizations under 
said act, and to do any and all of the businesses above mentioned and set 
forth to the same extent as natural persons might or could do. 

REAL ESTATE. 

The purposes for which it is to be formed are to buy and sell real 
estate, buy, construct and sell houses and other buildings, buy and sell 
lumber, brick, stone, lime, hardware and all other kinds of material used 
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by builders, buy and sell coal and feed, conduct a general brokerage busi- 
ness in real estate and insurance. 

REAL ESTATE. 

The purpose or purposes for which it is to be formed are the buying, 
selling, renting and exchanging of real property, improved and unimproved, 
the building, construction and alteration of houses thereon, and the man- 
agement and development of real property generally; to purchase, manu- 
facture, acquire, hold, own, mortgage, pledge, lease, sell, assign and trans- 
fer, to invest, trade, deal in and deal with goods, wares and merchandise 
and .property of every kind and description, and to carry on any of the 
above business or any other business connected therewith, wherever the 
same may be permitted by law, either manufacturing or otherwise, and to 
the same extent as the laws of this State will permit, and as fully and with 
all the powers that the laws of this State confer upon corporations and 
organizations under this act, and to do any and all of the business above 
mentioned and set forth to the same extent as natural persons might or 
could do. 

THEATRICAL. 

The purposes for which it is to be formed are as follows: To encourage 
and cultivate a taste for music, literature and the arts, and to erect, main- 
tain, purchase or rent one or more buildings for that purpose; to give or 
cause to be given in the cities of New York and Boston, and any other 
cities or towns in the United States and elsewhere, operatic or dramatic 
representations, concerts and other entertainments; to acquire, equip and 
maintain by purchase, lease or otherwise, one or more theatre or opera 
houses; to acquire all necessary costumes, scenery, properties, musical 
libraries, and other material for use in connection with the giving of oper- 
atic or dramatic entertainments. 

THEATRE AND MUSIC HALL. 

To carry on the business of theatrical proprietors, music-hall proprietors, 
caterers for public entertainments, concerts and public exhibitions, ballets, 
conjuring, juggling, and other variety entertainments, and to provide, 
engage and employ actors, dancers, singers, variety performers, athletes 
and theatrical and musical artists, and to produce and present to the public 
all sorts of shows, exhibitions and amusements which are or may be pro- 
duced at a theatre or music hall. 

To c^rry on the business of restaurant keepers and vendors of wines, 
spirits and tobacco, mineral waters and provisions, and of refreshment con- 
tractors generally. 

To acquire copyrights, rights of representation, licenses and privileges 
of any sort likely to be conducive to the objects of the company, and to 
employ persons to write, compose or invent * plays, songs, interludes, pro- 
logues, epilogues, poetry, music and dances, and to remunerate such per- 
sons, and to print or publish, or cause to be printed or published, any play, 
poem, song or words, of which the company may have the copyright or the 
right to publish; and to sell, distribute and deal with any matter so printed 
as the company may think fit; and to grant licenses or rights in respect of 
any property of the company to any other person, firm or company 

TOBACCO. 

(1.) The purposes for which it is to be formed are: to own, acquire, main- 
tain, carry on and conduct the business of wholesale and retail cigar and 
tobacco dealers, and generally to deal in and with cigars, cigarettes, to- 
baccos and tobacco products of all kinds and forms, and articles and 
materials in any wise related thereto or connected therewith. 

(2.) To buy, sell, deal in, use, operate and maintain the business and 
good will, trade marks, trade names, property, fixtures, plans and appur- 
tenances of any kind belongring to persons or corporations now or here- 
after engaged in a business similar to that of this corporation, and in the 
manufacture and sale of property and the construction of works necessary 
or useful to the business of this corporation, and to pay for the same in 
cash or in the stock, bonds or other evidences of indebtedness of this 
company. 

(3.) To lease, buy, sell and deal in real estate, improved or unimproved, 
and to purchase, manufacture, acquire, hold, own, mortgage, pledge, lease, 
sell, assign, transfer. Invest in. trade, deal in or with goods, wares, mer- 
chandise and property of every description, and to carry on any of the 
above business or any other business connected with them, either manufac- 
turing or otherwise, both within the State of New York or elsewhere, to 
the extent that the laws of the State will permit. 

(4.) To purchase, acquire, hold and dispose of the stocks, bonds and other 
evidences of indebtedness to any corporation, domestic or foreigrn. and issue 
in exchange therefor, its stock, bonds or other obligations, and while owner 
of any such stock, bonds or other obligrations to possess and exercise in 
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respect thereof all the rights and powers and privileges of individual owners 
or holders thereof, and to exercise any and all voting powers thereon. 

(5.) To do all or any acts in furtherance of any of the above-named 
powers or necessary or incidental to the conducting of any business herein 
and for promoting and securing greater economies in the operation thereof. 

UNDERTAKERS. 

The purpose for which said corporation is to be formed is the transaction 
of a general undertaking, burial and funeral furnishing business. 

UNDERWRITI.NQ COMPANY. 

(1.) To hold, purchase or otherwise acquire, to sell, assign, transfer, 
mortgage, pledge, or otherwise dispose of shares of the capital stock and 
bonds, debentures, or other evidences of indebtedness created by other cor- 
porations, and while the holders thereof to exercise all the rights and privi- 
leges of ownership, including the right to vote thereon. 

(2.) To become a party to any lawful agreement for sharing profits or to 
any union of interest, co-operation, or mutual arrangement with ajiy person, 
firm or company carrying on or engaged in any business connected with or 
similar to the business of this corporation, or that is conducting any busi- 
ness or transaction, capable of being conducted so as to directly or indi- 
rectly benefit this corporation, and to lend money to or otherwise assist 
any such person, firm or company, and to take or otherwise acquire and hold 
shares or stock in, or securities of, any such person, firm or company, and 
to sell, hold, reissue or otherwise deal with such shares, stock or securities. 

(3.) To enter into, make, perform and carry out contracts, and become 
and act as agent for life, fire and other insurance companies in the busi- 
ness of procuring applications for insurance, and to acquire, or carry, out 
and perform contracts of agency of any person, firm or company with life 
and fire and other insurance companies, and to pay cash or to issue stocks, 
bonds or other obligations of this corporation in payment therefor. 

(4.) To act as agent or broker in the business of life, marine, fire, acci- 
dent and fidelity insurance in the business of giving protection to principals 
and employees, and to any other kind or class of insurance in all its 
branches. 

(5.) This corporation shall have power to conduct its business in all its 
branches in other States, territories and possessions of the United States, 
and In foreign countries, and may have one or more offices outside of the 
State of New York, and may hold, purchase, mortgage and convey real 
and personal property, either in or out of the State of New York. 

(6.) The corporation shall have power to issue bonds, debentures and 
other obligations and shares of its capital stock in payment for property 
purchased or acquired by It, or for any other object in or about its business, 
to mortgage or pledge stocks, bonds or other obligations or any property 
which may be acquired by it, to secure any bonds, debentures or other 
obligations by it Issued or incurred; so far as allowed by law to acquire, 
purchase and re-Issue Its own capital stock, to remunerate any person firm 
or company for services rendered or to be rendered In placing or assisting to 
place, or guaranteeing the placing of any debentures or other securities of 
the company, or In or about the formation or promotion of the company or 
the conduct of its business; to make and perform contracts pertaining to the 
business of the company, and in carrying on Its business, or for the pur- 
pose of attaining or furthering any of Its objects; to do any and all other 
acts and things, and to exercise any and all other powers which a natural 
person or partnership could do or exercise, and which now or hereafter may 
be authorized by law. 
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FOBMS FOB 
STOCK CERTIFICATES AND BONDS 

We receiye many requests for forms of Preferred Stock Certifleates 
and for Bonds of yarioas kinds. The following examples liaye been selected 
from our files that they may serye as a general ^ide. The impossibility 
of supplying forms that will coyer all contingencies will be readily per- 
ceiyed. Terms of preference for yarioas classes of stock are set fortti in 
the Certificate of Incorporation and while it is not required, still it is the 
custom to state these preferences on the Preferred Certificates and often 
these terms of preference are set forth upon both the Common and Pre- 
ferred Stock Certificates. 

Where especially engrayed Certificates are desired and it is not con- 
yenient to wait for their preparation, printed Temporary Certificates are 
frequentiy issued, on the margins of wliich appear a statement that they 
will be exchanged for permanent Certificates when engrayed, as for 
example : 

** TEMPORARY CERTIFICATE—TO BE 
EXCHANGED FOR FERMANENT CER- 
TIFICATE WHEN ENQRAVEB.'' 



Following are examples of yarious clauses stating preference terms* 
But one complete Stock Certificate appears, i. e., form for Non-cumulatiye 
Preferred Stock. The same certification clause, (i. e., the clause ending 
with the words ^ properly endorsed",) and- the same witness clause, (L e., 
the clause commencing Tdth the words ^ Witness the seal ", etc,) may be 
used as a form for Common Capital Stock by omitting the word ^Pre- 
ferred " and also the ^^ terms of preference ", or the same certification and 
witness clauses may be used with any appropriate clauses for other forms of 
preferred stock. 

FORM FOR NON-CUMULATIVE PREFERRED STOCK. 

This is to Certify that is the owner of 

Shares of the * Preferred Capital Stock of 



, transferable only on the books of the Company by the 

holder hereof in person or by duly authorized Attorney upon surrender of this 
Certificate properly endorsed. 

The Preferred Stock is entitled to a preference to the a^r^egate amount of 
six per cent, in dividends which may be declared in any fiscal year out of the 
net earnings of the Company, which dividend shall not be cumulative. All 
dividends paid by said Company In any one year, except said six per cent., 
shall be paid upon the Common Stock. 

WITNESS the Seal of the Company and the signatures of its duly author- 
ized officers affixed this day of 19 . 



* li it is desired to have the terms of preference appear on the Common Stock Certificates there 
shoold be stated on Certificates of that Class "Common Capital Stock"; or if there should be a Second 
Prefemd or other dasses of stock, state on the Certificates-representing these classes wbtat the class is. 
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CLAUSES FOR CUMULATIVE PREFERREaD STOCK. 

(A-) The holder hereof agrees with the ■ — Company and its 

stockholders to the following: The first preferred stock is entitled from and 

after 190 to a dividend of . per cent, per 

annum, payable out of the earnings of the corporation before any payment 
is made on the second preferred stock or on the common stock. In case of 
the non-payment of such dividend it shall remain until paid a charge against 
the net earnings of the company prior to the claims of the second preferred 
stock and of the common stock. In case of liquidation, the first preferred 
stock shall be paid in full, both principal and accrued dividend charge, 
before payment is made on the second preferred stock or on the common 

stock. The second preferred stock is entitled from and after 

, to a dividend of per centum per annum, payable out of 

the earnings of the corporation before any payment is made on the common 
stock. In case of the non-payment of such dividend It shall remain, until 
paid, a charge against the net earnings of the company prior to the claims 
of the common stock. In case of liquidation the second preferred stock shall 
be paid in full, both principal and accrued dividend charge, before payment 
is made on the common stock. The common stock is entitled to the surplus 
earningrs after the claims of the first preferred stock and of the second 
preferred stock have been paid, and in case of liquidation is entitled to the 
total remaining assets after the claims of both classes of preferred stock 
have been satisfied. 

The dividends on the first preferred stock are payable in gold coin of the 
United States of the weight and fineness of the year 190 



(B) In case of liquidation or dissolution of the company the holders of 
the Preferred Stock shall be entitled to be paid in full both the principal of 
their shares and the accrued dividends before any amount shall be paid to 
the holders of the Common Stock. 

After the payment of the par amount of Common Stock to the holders 
thereof, the balance of the assets and funds shall be distributed ratably 
among all the shareholders, without preference. 



(C) The holders of Preferred Stock shall, in case of liquidation or disso- 
lution of the corporation, be entitled to be paid the par value of their shares 
and the dividends accumulated and unpaid thereon, but shall not participate 
in any surplus assets after paying off the whole of the paid-up capital. 



EXAMPLES OF MISCELLANEOUS CLAUSES FOR PREFERRED STOCK. 
(D) The holder hereof is entitled to receive dividends at the rate of- 



per centum per annum before the Common Stock receives any dividend and 

after the common stock has received per cent, the two classes shall 

share equally in any further divisible profits. 



(E) Preferred shares may, by a majority vote of the Board of Directors, 

be redeemed at any time after years from their issue, at the price 

of $ per share. Preferred Stock redeemed and discharged in accord- 
ance with this provision shall not be re- issued. 

(F) Holders of Preferred Stock shall be entitled at any time, except when 
the books of the corporation are closed for the payment of dividends, to 
deliver to the company, properly endorsed, their Certificate for Preferred 
Stock, and receive in lieu thereof Common Stock, share for share, according 
to the terms of the Certificate of Incorporation. 



(Q) There shall be directors of the company, of which 

shall be chosen exclusively by the holders of Preferred Stock. 



(H) In any fiscal year the Preferred Stock of this Company is entitled to 

be paid a non-cumulative dividend of per cent, before any dividend 

is declared upon the Common Stock; after the Common Stock shall have 

received dividends to the like extent of per cent., any further 

dividends shall be declared upon the Preferred and Common Stock equally 

until the Preferred Stock shall have received a total dividend of per 

cent., which shall be the maximum dividend upon Preferred Stock. 



(I) The holders of the First Preferred Stock are limited In their voting 

rights to one vote for every shares of such stock and the holders of 

the Second Preferred Stock are not entitled to any vote thereon. 



(K) The holders of the Founders* Preferred Shares of the Preferred Stock 
of this Company are entitled to elect a majority of one of the Board of 
Directors. 
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EXAMPLE OF PARTIALLY PAID CERTIFICATE OF STOCK. 

This Certifies that has paid the First 

Installment of Ten per cent, on Shares of the 

Capital Stock of ■ — Company, transferable only on the 

books of the Company in person or by Attorney on the surrender of this 
Certificate. Witness the Seal of the Company and the sigrnatures of the 
President and . 

2nd Installment % Paid 19 Treasurer 

3rd Installment % Paid *19 Treasurer 

4th Installment % Paid 19 Treasurer 

5th Installment % Paid 19 Treasurer 

6th Installment % Paid 19 Treasurer 

7th Installment % Paid 19 Treasurer 

8th Installment % Paid 19 Treasurer 

9th Installment % Paid 19 Treasurer 

10th Installment % Paid 19 Treasurer 



EXAMPLE OF CERTIFICATE OF STOCK IN A VOTING TRUST 

AGREEMENT. 
This is to certify that, as hereinafter provided, 



will be entitled to receive a Certificate or Certificates for fully-paid shares 

of dollars each in the First Preferred Capital Stock of the 

Company, and in the meantime to receive payments equal to the 

dividends, if any, collected by the undersigned voting trustees upon a like 
number of such shares standing in their names; and, until after the actual 
delivery of such Certificates, the voting trustees shall possess, and shall be 
entitled to exercise, all rights of every name and nature, including the right 
to vote, in respect of any and all such Stock; it being expressly stipulated 
that no voting right passes by or under this Certificate, or by or under any 
agreement expressed or implied. 

This Certificate is issued under and pursuant to the terms and conditions 

of a certain agreement dated , 190 — , by and between 

, as reorganization managers, and the undersigned 

voting trustees. No Stock Certificates shall be due or deliverable hereunder 

befor the first day of , 190 — , nor until the expiration of 

such further period, if any, as shall elapse before the 

Company, for two consecutive years, shall have paid per cent, per 

annum cash dividends on Its First Preferred Stock; but the voting trustees, 
in their discretion, may make earlier delivery. 

This Certificate is transferable only on the books of the voting trustees In 

by the registered holder, either In person or by Attorney 

duly authorized, according to rules established for that purpose by the 
voting trustees, and on surrender hereof, and until so transferred, the voting 
trustees may treat the registered holder as owner hereof for all purposes 
whatsoever except that delivery of Stock Certificates hereunder shall not 
be made without the surrender hereof. 

This Certificate Is not valid unless duly signed by , as 

acrent 

This Certificate may be exchanged, in such manner as the voting trustees 

may prescribe, for a similar Certificate to be issued by , 

in behalf of the voting; trustees. 

In Witness Whereof the said voting trustees have caused this Certificate 

to be sigrnod by their duly authorized agent, this 

day of 19 . 



Voting Truateea, 
By their Agent hereunder, 



FORMS OF BONDS. 

(Bui two complete forms of Bonds appear ^ t. e., First Mortgage Gold Bond^ and Debenture Bond. 
Lack of space prevents our repeating the formed description of the corporatum^ promise to pav^ 
witness clause ^ eic.^ but these may be usedy in conjunction with proper clauses ^ for other Bonds , 

selections from which follow.) 

UNITED STATES OF AMERICA. 

STATE OF . 

Number . I 

Company. 



Per Cent. First Mortgage Gold Bond. 



The Co., a corporation organized 

and existing under the laws of the State of hereinafter called 

The Company, for value received, promises to pay to the bearer of this bond 

or in case this bond be registered, then to the registered owner hereof, 

Dollars (I ) In gold coin of the United States of America 

of the 1905 standard of weight and fineness on the day of 
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19 at the office of the Trust Company In the CJlty of 

, State of , and to pay interest thereon at the rate of 

per centum per annum payable semi-annually In like gold coin on 

the first day of and in each year at the office of 

said Trust Company upon presentation and surrender of the 

respective coupons hereto annexed as they severally become due, until said 
principal sum shall be fully paid. Both principal and interest of Uiis bond 
are payable without deduction for any United States, State, County, Munic- 
ipal or other tax or taxes not otherwise prohibited by law which The Com- 
pany may be required to pay, deduct or retain therefrom under or by reason 
of any present or future law and the Company hereby a^ees unless other- 
wise prohibited by law, to pay such tax or taxes without cost or charge to 
the holder or the Trustee. 

This bond Is one of a series of bonds of like date, tenor and effect, num- 
bered from to , both inclusive, issued and to be issued to 

the aggrregrate princii>al sum of $ under the provision of and equally 

secured by the mortgage dated the First day of , 19 made by 

The Company to the Trust Company, of City, a 

corporation organized and existing under tiie laws of the State of 

as Trustee, to which mortgage reference is hereby made for descriptions of 
the property, rights and franchises mortgaged and the nature and extent of 
the security, the rights of the holders of the bonds secured tiiereby and the 
terms and conditions under which said bonds are issued and secured. 

If default shall be made in the payment of the interest of this bond or in 
the provisions of certain covenants and agreements in said mortgage then 
the principal of this bond may become due and payable on the conditions 
and in the manner and at the times provided in said mortgage. This bond 
may at the option of The Company be redeemed at any time by the payment 
of the principal thereof and in addition five per cent, premium thereon 
together with all interest accrued on the same and unpaid, at the time fixed 
for such redemption, due notice of the call therefor having first been given 
as provided in said mortgage or deed of trust. 

This bond shall pass by delivery unless registered in the name of the 
owner on the books of The Company, such registration being noted on the 
bond as provided in said mortgage. After such registration no transfer shall 
be valid unless made on said books by the regristered owner in person, or 
by attorney duly authorized, and similarly noted on the bond. That the 
same may be discharged from registry by being In like manner transferred 
to bearer and thereupon transferability by delivery shall be restored, but 
this bond may again and from time to time be registered or transferred to 
bearer as before; such registration, however, shall not affect the negotia- 
bility of the coupons but the same shall continue to be transferable by deliv- 
ery notwithstanding the registration of the bond. This bond shall not . be 
valid or obligatory for any purpose until it shall have been authenticated 
by the certificate of the said Trustee or its successors in said trust, endorsed 
hereon. 

The Company and all Its property subject always to the limitations and 
provisions of said mortgage are liable to pay this bond but it Is expressly 
agrreed by and between the said Company an/3 each person or corporation 
who is or may at any time become the holder of this bond or of any of the 
coupons hereof, that neither the stockholders nor directors nor officers of 
the said Company shall be individually liable thereon or in respect thereof 
for any cause or purpose whatsoever. 

In Witness Whereof The Company has caused this bond to be sigmed by 
its President or Vice-President and Its corporate seal to be hereto affixed, 
attested by its Secretary and said Interest coupons to be executed with the 
llthogrraphed signature of Its Treasurer and this bond to be dated the First 

day of , 19 . 

Co. 

By 



Attest : President. 



Number- 



Secretary. 
(COUPON) 



Co. will pay to bearer on the first day 

of , 19 , at the office of the Trust Company in 

the City of , Dollars In gold coin of the United 

States of America as specified In Its first mortgage gold bond dated the First 

day of , 19-^ — , being six months' interest then due on Bond. 

No. 

===== Treasurer. 



TRUSTEE'S CERTIFICATE. 

It is hereby certified, That this bond Is one of a series of bonds mentioned 
and described in the mortgage or deed of trust within referred to. 

Trust Company, 

Trustee. 

By 
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REGISTRA.TION FOllM 
on back of Bond. 

Notice.— No writingr on this Bond except by an officer of the Company. 
Date of Registry In whose name Transfer 

regrlstered agent 



UNITED STATES OF AMERICA 
No. STATE OF 



-COMPANY. 



DEBENTURE BOND. 

Know All Men by These Presents that the ■ Company, 

a corporation of the State of , having its principal office 

In the City of ' for value received promises to pay 

to the bearer hereof, or, if registered, to the registered holder hereof, at its 

office In the City of , Dollars in gold 

coin of the United States of the present standard of weight and fineness, 

or its equivalent, on the first day of . , 19 , on the surrender 

hereof, with interest thereon at the rate of per cent, per annum, 

payable in like gold coin, or its equivalent, at the office aforesaid, semi- 
annually on the first days of and in each year 

until this bond shall be fully paid upon the presentation and surrender of 
the proper interest coupons as they severally mature, each of which is for 
six months interest on this debenture bond. 

Both the interest and principal of this debenture bond are payable without 
deduction for any United States, State, Municipal or other tax or taxes 

which said Company may be required to 

pay, or deduct therefrom, under or by reason of any present or future law, 
the said Company hereby agreeing to pay such tax or taxes. 

This debenture bond is one of a series of debenture bonds of like 

date and tenor numbered consecutively from to , both inclusive, 

of which are for the sum of dollars each, 

and of which are for the sum of dollars each, 

amounting in the aggregate to the sum of dollars. 

This debenture bond until registered shall pass by delivery; it may be 
lefiTlstered as to principal in books to be kept for that purpose at the office 

of the Company in the City of , 

and if so registered will thereafter be transferable only upon said books at 

the office of said Company by the owner in 

person or his legral representative, unless the last preceding transfer shall 
have been to bearer and the transferability to bearer by delivery thereby 
restored, and it shall continue to be susceptible of successive resristratlons 
and transfers to bearer, at the option of the holder; but such registration 
as to principal shall not affect the negotiability of the coupons. 

The said • Company, however, reserves the 

right to purchase for cancellation any or all of said bonds at 

per centum of the principal thereof in addition to the interest 

then due upon the due date of any coupon maturing ■ years or more 

after the date of said debenture bonds, and any debenture bonds selected 
for purchase shall cease to bear interest after the date fixed for the purchase 
thereof, provided notice to that effect shall have been published at least 

— in some newspaper in the City of , having a general 

circulation, at least days before such date. 

If default be made in the payment of any interest on any of said bonds 

and such default continue for days after such interest shedl become 

due and payable and shall have been demanded, the principal hereof and 
of all of said bonds at the option of the respective holders shall become 
due and payable immediately. 

The said Company may make and negotiate 

from time to time its promissory notes, acceptances and other instruments 
for the payment of money in the usual course of business, but it hereby 
agrees that no debenture or other bonds, other than those of the present 
series, shall at any time be executed, issued, assumed or guaranteed by it 
save with the consent in writing of the holders of two-thirds in amount of 
the debenture bonds of the present series which may be outstanding at the 
time, unless said bonds shall be given as the whole or part of the purchase 
price of additional property thereby acquired by the said 



Company, the value of which additional property shall not be 
less than the par value of the bonds so issued. 

In Wftness Whereof, the said Company has 

caused Its seal to be hereunto affixed and attested by Its Secretary and has 
caused these presents to be signed by its President and has hereto attached 
coupons duly numbered and authenticated by a fac-simile signature of its 

Treasurer thereupon, all at the City of this day of , 

19 . 



-Company. 



By President. 

Attest Secretary. 
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COUPON. 

Number- 



On the first day of , 190 — , Company 

will pay the bearer on surrender hereof, at the office of the 

Company, In the City of , Dollars In 

gold coin of the United States, or its equivalent, being six months' interest 
on its six per cent, gold coupon, if, according to said bond, such interest 
shall then be due. 
Bond No. 



Treasurer. 



Following Arb Clauses Sblected Fbom Miscellaxeous Bonds. 

From a Deferred Debenture Bond. 
This bond is one of a series of bonds of the Company known as its "• 



Per Cent. Deferred Debenture Gold Bonds," issued and to be issued to an 

amount not exceeding in the aggregate the principal sum of 

Thousand Dollars ($ ■ ) at any one time outstanding. 

Payment of the principal of all or any of the bonds of this series and of 
all interest thereon which may be unpaid at the maturity of the said bonds 
or at such earlier date as the Company may be dissolved or its business 
for any reason may be wound up, shall be deferred until full payment of the 
principal and interest of all other lawful debts and obligations of the Com- 
pany of every nature whatsoever (other than its preferred and conmion stock) 
as the same may exist at such date, whether such debts and obligations 
be at such time due or are thereafter to become due. None of the bonds of 
this series shall be entitled as against any other bond to any preference in 
the payment of either principal or interest 



From an Income Debenture Bond. 

This debenture is one of a series of ( ) debentures, all bearing 

even date, and each for the principal sum of Dollars ($— ■ — ). 

Bach half-year's interest on the debentures of this series shall be payable 
exclusively out of the net profits of the Company made during the half year 
immediately preceding the time of payment thereof, as and when the same 
shall have been ascertained, and such interest shall be cumulative. Such 
interest shall be payable in priority of any dividends on the stock of the 
Company. Such half-yearly payments on its debentures shall immediately 
become due and payable if a Judgment or decree is entered for the dissolu- 
tion of the Company by any Court having Jurisdiction thereof, or if the 
Company is adjudicated a bankrupt; or if an effective resolution is passed 
by the stockholders for the voluntary dissolution of tiie Company. Its 
debentures may be redeemed at the option of the Company at any time 

after years from the date of issue, at a premium of per 

cent, on the face value thereof and accrued interest. The register of the 
debenture shall be kept either at the principal office of the Company^ or 
some authorized Trust Company wherein there will be entered the names 
and addresses of the registered holders, and numbers of the debentures held 
by them respectively. Every transfer of the debenture shall be in writing, 
signed by the registered holder or his legal personal representative, and 
shall be delivered at the Company's principal office, or its registered office, 
when such transfer shall be duly acknowledged by the Company, and there- 
upon the transfer will be registered, and the nature of such registration will 
be endorsed thereon. 

From a Convertible Income Debenture. 

For Value Received the Co. promises to pay at its 

office in the City of , to the registered holder hereof, on 



-, the sum of Dollars ($ ) in gold coin of the 

UnitQd States of the present standard of weight and fineness, or its equiva- 
lent, unless this debenture shall have been previously redeemed or con- 
verted into the stock of the Company, in the manner hereinafter set forth, 
and to pay interest upon said principal sum from the surplus net earnings 
of the Company, at such rate and at such time as may be fixed or deter- 
mined by the Stockholders of the Company. 

The interest of this debenture shall not be cumulative and no interest shall 
be payable any year, except from out of the net earnings of the preceding 
fiscal year, and then only at the discretion of the Stockholders of the Com-<> 
pany. 

This debenture is one of a series of fifty ( ) debentures numbered con- 
secutively from ( — ) to ( ), all of like tenor, date and 

amount. This debenture is subject to redemption at par and all interest 
declared upon the same by the Stockholders of the Company, at the option 

of the Company, to be exercised upon the day of , in 

any year, on ( ) days previous notice, and may be con- 
verted into stock of the Company at par, at any time from ( ) 
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and not more than c ) years from the date of this deben- 
ture, if the holders of per cent. ( %) of the deben- 
tures, issued and outstanding: shall approve of and consent to such con- 
version. No transfer of this debenture shall be valid unless registered in 
the owner's name at the office of the Company and noted hereon. 

It is, however, expressly understood and agrreed by and between the parties 
hereto, that no dividend shall be declared or paid upon the stock of this 
Company unless prior thereto, interest upon this debenture at the rate of at 

least per cent. ( %) shall have been declared and paid for 

the current fiscal year. 



From a Convertible Gold Bond. 

This bond may, at the option of the holder hereof, be exchanged at any 

time after , 19 , and prior to said first day of , 

19 , for fully paid shares of the : Capital Stock of 

the Company, of the par value of Dollars ($ ) each, with a cash 

adjustment of accrued interest, upon the surrender of this bond with all 
unmatured coupons thereto belonging. 

Company hereby agrees with the successive holder 

or holders hereof that it will not become indebted beyond its resources 
available from its said bonds and its cash on hand, and will not mortgage, 
encumber or pledge any of its property or create claims against same which 
shall take precedence in payment over this bond, while it is unpaid, unless 
the Company shall deposit at the banking house where the bonds shall be 
payable an amount sufficient to retire all the outstanding bonds of this 

series; and It agrees that It will on or before 1st in each year 

make a statement showing, as of last preceding, all its 

indebtedness and all liens on its property and its financial condition, and 
thereafter at any time on demand deliver a copy thereof to any holder of any 

of said bonds, and will at any time on demand of holders of at least 

per cent. ( %) of said bonds outstanding permit such holders or their 

agents to investigate by examination of its books and papers its indebted- 
ness and all liens on its property, and will make full disclosure to them of 

such indebtedness and liens; and if it shall fall for days after 

demand from any bondholder to discharge any indebtedness or lien herein 
covenanted against, or to secure payment thereof by deposit of the amount 

thereof for that purpose with said Company, then If 

the holders of a majority of said bonds outstanding shall so declare in writing 

delivered to said Company or to said 

Company, any of said series of bonds shall thereafter, at the option and on 
the demand of the respective holders thereof, be due and payable. 



F^OM General Mortgage and Collateral Trust Fractional Bond Scrip 

CONYERTIBLB INTO BONDS. 

Said mortgage provides for the redemption and retirement of the said 
bonds and of fractional bond scrip by the said Trustee before maturity, in 
the manner hereinafter set forth; and no dividends shall be declared or paid 
upon the stock of the Company until all the issue of bonds and of fractional 
bond scrip, authorized and outstanding, and secured by said mortgage ot 
deed of trust, shall have been retired in the manner following, namely: 

The Company shall semi-annually pay to the Trustee on the first days of 

and in each year (except that -no such payment 

shall be required or made on ■ 1, 19 ), all its net earnings 

for the six months preceding such payment, over and above such sums of 
money as may be reserved as the working capital of the Company. The 
Trustee shall, upon the receipt thereof, apply all such amounts to the retire- 
ment of the bonds and fractional bond scrip secured by the said mortgage 
or deed of trust, to which mortgage or deed of trust reference is made for a 
description of the method of the said retirement of the said bonds and frac- 
tional bond scrip. 

All bonds and fractional bond scrip acquired by the Trustee, by payment, 
shall be canceled by it, and no other bonds or fractional bond scrip shall 
be issued in their place. 

From a Secured Registered Gold Note. 

The Interest Is payable by cheque or draft of the Railways to the order 
of, and sent to the registered owner at his last known post office address; 
no presentation of this Note or endorsement of payment hereon being nec- 
essary for the payment of such interest. Both principal and interest are 
payable in gold coin of the United States of America of or equivalent to the 
present standard of weight and fineness without deduction for any tax or 
taxes which the Railways may be required to pay or to retain therefrom 
under any present or future laws of the United States of America or of any 
State, Territory, County or Municipality therein. 

This note Is one of a series of Notes of the Railways of like tenor, date 
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and amount, numbered from One to , not ezceedinff in the &g' 

eregate the sum of ■ dollars ($ ). The 

payment of the principal and Interest of all of said Notes being equally and 

ratably secured by the Securities, Stocks, Bonds and Notes held by The 

Trust Company, as Trustee, under the Indenture of , 19 . 

All of which Securfties are hereby expressly so pledged and hypothecated as 
such Security. The Railways, the Trustee and Directors may deal with the 
Securities in any manner as provided by the said Indenture, but no mort- 
gage or pledge of the said Securities shall be made, except subject to this 
Series of Notes, and in event of the collection of the principal of any of said 
Securities or of the sale of any of said Securities the proceeds thereof must 
be reinvested in other securities which shall become subject to the lien here- 
of or reserved and applied for the redemption of this series of Notes. 

If default shall be made in the payment of the Interest upon any of the said 
Notes when tiie same shall become due, or in the performance of any of the 
covenants and agreements hereof- on the part of the Railways to be per- 

formed, and any such default -shall continue for a period of ■ ( ) 

days after demand, the princliml of this Note may, at the election of the 
registered owner, become immediately due and payable. In event of ajiy 
such default, or default in the payment of the principal of any of said Notes, 

and such default shall continue for a period of ( ) days, the 

Trustee shall, at the election of the registered owner hereof, sell at public 
or private sale, upon such notice as it may deem proper, any or all of the 
Securities and apply the net proceeds towards the payment of the principal 
and interest of this Series of Notes, without discrimination or preference as 
to principal over interest or Interest over principal, and the Railways shall 
be liable for any deficiency. At any such sale the registered owner hereof 
may become the purchaser thereof, freed and discharged of any and all 
equity of redemption, which Is hereby expressly waived and released. 

This Note is redeemable at the option of the Railways on any interest 
payment date, by notice to the regristered owner, at par and interest to the 
date of redemption. Upon such notice the principal hereof shall become due 
and Interest hereon shall cease; and upon the deposit of such principal and 
interest with the Trustee the lien hereof on the Securities, shall be released. 



From an Interim Construction Bond. 

This bond is an interim bond. Intended to represent the coupon bond of the 
issue described in the mortgage hereinafter mentioned, numbered . 

When the coupon bond hereby represented, and bearing the number above 
specified, shall be properly engraved or lithographed and ready for delivery, 
the holder hereof shall be entitled to receive the same, upon presentation and 

surrender of this interim bond to said Trust Company, but 

not until this bond shall have been effectually cancelled, and until such 
cancellation of this bond the coupon bond bearing the above number shall 
not be issued. 



From a Certificate of Indebtedness of Receiver. 

This certificate is one of a series of certificates of like tenor and 

date issued in the aggregate amount of $ at par value numbered 

from to , both Inclusive, in accordance with an order of the 

Supreme Court of the State of , made at a Term 

thereof, held at the Court House, in the dty of , 

County of — , on the — ■ day of , and duly entered 

In the ofiice of the Clerk of the County of — , , in an 

action in said Court wherein Trust Company of 



-, is plaintiff and Electric Railway Company and 

others, are defendants, upon due notice to said Trust Company, 

as Trustee under the mortgage or deeds of trust upon the mortgaged prop- 
erty of said defendant Railway Company in said above entitled action, and 
to all the provisions of said Order this certificate and each coupon hereto 
attached or belonging are subject. Said certificates are made by order of 
said Court to be a debt by said receiver for the benefit, preservation and 
protection of the mortgaged property of said defendant Railway Company 
in said action and of the creditors and holders of the stock and bonds of 
said Railway Company and to be a lien upon said property and the net 
receipts, income and profits thereof prior to the lien of said mortgage or 
deed of trust heretofore created upon said property and are to be recog- 
nized as such in any reorganization of said defendant Railway Company, or 
in case of any sale of said mortgaged property by judicial procedure or 
otherwise, this certificate, principal and interest, is to be paid from the 
moneys realized from said sale prior to any payment on account of said 
mortgage or deed of trust, unless sooner paid and cancelled by said Re- 
ceiver, and this certificate shall be and remain a lien upon said mortgaered 
property prior to the Hen of said mortgage or deed of trust, until the amount 
thereof, principal and interest shall be fully paid. 
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OUTHT REQUIRED BY A CORPORATIOW. 

STOCK CERTIFICATES. 

A Book of 100 certificates usually sufficient. The standing 
of a corporation is often indicated by the style and quality of its 
certificates, and the sale of stock or its acceptance as collateral 
may be a£Eected by these considerations. See Stock Certificates 
described on pages 250, 251 and 255. 

A STOCK BOOK. 

Required by law for New York corporations and for foreign 
corporations doing business in New York. See page 252 for 
Stock Book and Stock Ledger, combined. 

A STOCK liEDGEB. 

New Jersey, Delaware, Maine, Massachusetts and Pennsyl- 
vania, by law, require corporations to keep a Stock Ledger. It 
really is essential for every corporation. Stock Ledgers may be 
obtained separately, or combined with the Stock Book, which is 
required for corporations incorporated in New York or doing 
business in that State. See page 252. 

A STOCK TRAN^SFER BOOK. 

New Jersey, Massachusetts and South Dakota, by law, re- 
quire corporations to keep a Stock Transfer Book. A Stock 
Transfer Book may be obtained, bound in one volume with a 
Stock Ledger for use by small corporations. See description of 
Combined Books and of Stock Transfer Books on page 252. 

. A MINUTE BOOK. 

It is essential to record proceedings of either Stockholders' 
or Directors' meetings. The Broun-Greek Compant publishes a 
Minute Book with Printed Forms for New York corporations, 
and a like Minute Book for New ilersey corporations. Revised 
to include the procedure of the Legislatures of each State to and 
including session of 1906-7. Each contains printed forms for 
guidance in the organization and maintenance of new corpor- 
ations. By following these Minute Books accuracy of procedure 
is insured, and all State requirements are observed. Forms for 
by-laws are given. These and other Minute Books are further 
described on pages 252 and 253. 

A CORPORATE SEATi 

See price list on page 254. 

CORPORATION BliANKS. 

The Broun-Green Company carries a supply of corporation 
blanks for use of New York and New Jersey companies. See 
price list on page 254. 
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CONCERNING STOCK CERTIFICATES. 

**lfa man can wriit a better bo0k,^eack a better sermon, or make a better monse- 
trap than his neighbor ^ though he build his house in the woods, the world will make a 
beaten path to his door." — Ekbrson. 



^ii/iii/ii Beside orders which come to us from 

WE ARE KHOWH regular customers and from those 

==1==^^=;^^^=^= who respond to some advertisement, 

or from those who are recommended 
to us, we are continually favored with other orders from 
all sections of the country, sent by people from whom we 
have never heard before; and we have no knowledge of 
the source of these orders. We believe that the superior 
qualities of our Stock Certificate and Bond forms and our 
business methods ; the care we give to orders ; the accuracy 
and promptness with which our customers are served ; that 
all these advertise us continually, and are the occasion of 
" a beaten path leading to our door." 



We make and carry borders and forms 
OUR FOR mo for producing Stock Certificates by 

^= printing the company's name, etc., 
thereon from special types, which so 
closely resemble engraved letters that the finished Certif- 
icates might readily be taken as specially engraved. 



These borders and forms are our par- 

QUAUTY, VARIETY, ticular specialty. They are designed 
PRICE exclusively for us. They cannot be 

purchased elsewhere. They are pro- 

■^"^^"""■^^■^""""~~ duced with great care upon our own 

water-marked paper, and are far 
superior in every detail to the borders and forms sold by 
stationers generally. We have the largest variety of styles 
and a wide range of prices. We do NOT supply our goods 
at cheaper rates than others charge, but we DO give 
larger value. 



~r~ZTZZ~777ZrT7ZZZ^ ''*^® ^"*®* *^** ^ given Certificate is 
A GOOD IHFLUEHCE the very best obtainable for style, 
=^=====;=;=: quality and general appearance, and 

practically is in the same class as the 
securities of the leading corporations of the country, can- 
not fail to give prestige to any new company, and to exert 
a favorable influence upon prospective purchasers of stock. 



There is good reason surely why 

EVERYTHING FOR A our store has become headquarters 

CORPORATIOirS RE- 'Sl,;^^o^r'^'^^it^n'o:°\:^ 

QUIREMERTS maintenance. Not only for Stock Cer- 

=^;;^^=;=;=:=^;=;=^= tificates. Temporary Certificates, 

Treasurers' Receipts, etc.. Bonds, 
Time Notes, but books of record of all sorts and all the 
et caetera described upon succeeding pages. We do printing 
of every sort also. 
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GENERAL LINE of STOCK CERTIFICATES 



The Largest Line in the Country; the Most Varied 
Assortment; adapted to Every MequiremenL 



THE BBOUN-GBEEN CO.'S Stock Certificates are the best 
obtainable ; the best that experience and skill applied to the best 
materials can produce. We show a larger variety of styles than 
can be found elsewhere; more styles than all others. Every 
taste has been considered. Styles vary from the severely simple 
to the most ornate. Many of our vignettes are specially designed 
for us, and are our exclusive property. 

Prices quoted are for book of 100 Certificates complete, num- 
bered, perforated and boimd, cover lettered in gold. Prepared 
with greatest care and in best possible manner and at moderate 
cost. Not readily distinguished from specially engraved Certif- 
icates. 

BEST GRADES have steel engraved borders printed directly from 
steel plates, in combination with lithography or types, thus securing 
results scarcely second to specially engraved steel plate work, at a price 
of 1^25 for our best style and $20 for the next grade. The next grades 
have borders from steel plate designs transferred to stone and cost 
$lhy $\2n or j^lO for a book of 100, according to the elaboration of the 
CertMcates. 

FOLLOWING GRADES are sold at $8, W, *6, fe and H for a 
book of 100 Certificates. All are prepared in the best manner on bond 
paper of finest quality, made especially for this purpose. 

We carry styles specially designed for American Enterprises, Build- 
ing or Construction, Drug or Chemical, Electrical, Industrial, Manu- 
facturing, Mining, Machine, Oil Producing or Refining, Pharmaceutical, 
Real Estate, Railway or Transportation Enterprises. Also Certificates 
with State Seals for New York, New Jersey, Maine, Delaware ; Certif- 
icates showing Capitol at Washington ; also many other designs of gen- 
eral adaptability. 

SAMPLES On REQUEST. When sending for such please state 
under what laws incorporated ; nature of business ; amount of capital- 
ization; grade of Certificate wanted; giving any suggestions which 
may aid us in making a suitable selection. 

Our general line usually requires 2 to 3 days for preparation but 
the cheaper grades can be supplied in 24 hours if haste is imperative. 

STEEL PROCESS CERTIFICATES. Engraved to order upon 
Steel Plate Borders. General appearance equal to Steel Plat^ Certifi- 
cates. $00 for 250 Certificates. 

LITHOGRAPHED CERTIFICATES. Engraved to order on 
Stone with border designs transferred from Steel Plate designs, approx- 
imately $60 for 250 Certificates. 



iviri.es on request 



We are in touch with the best designers in this country and will be pleased to submit 

sketches to any who desire special Certificates. 
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CORPORATION BO OKS 

BEATER STOCK BOOK and STOCK LEDGER combined. 
Linen Ledger paper, printed headings, 150 pages, 
indexed through, linen tabs, Russia back and fronts, $2. 50 

No. 2, Combined Book Superfine writing" paper, printed headings, 

100 pages, indexed through 1 .25 

New York law requires Domestic Corporations^ and Foreign Cor- 
porations doing business in New Yorky to keep a Stock Book. There are 
heavy penalties if it is not kept. We provide a Stock Book as required by 
the laWf and by adding other columns and* headings have produced a com- 
bined Stock Book and Stock Ledger, Two books in one, 

BEATER STOCK LEDGER, Linen Ledger paper, 100 pages. 

Russia back and fronts, printed headings, indexed. ... $2.00 
No. 2 Stock Ledger, Superfine writing paper, 100 pages, printed 

headings, indexed 1 . 00 

NoTB.— The laws of Delaware, Maine, Massachusetts, New Jersey and Penn^l- 
vania require a Stock Ledger to be kept. 

BEATER STOCK TRANSFER BOOK, Linen Ledger paper, 
100 pages, Russia back and fronts, printed headings. 

With name of Company printed on each page 3 .50 

Same without name of Company printed 2.00 

No. 2 Stock Transfer Book, Superfine writing paper, 200 Trans- 
fers, name of Company printed on each Transfer .... 3.00 

No. 2 without name of Company printed 1 .50 

No. 2 for 100 Transfers 1 .00 

NoTB. — The laws of Massachusetts, New Jersey and SoUth Dakota require a 
Stock Transfer Book to be kept. 

BEATER STOCK TRANSFER BOOK and BEATER STOCK 
LEDGER together in one binding, 75 pages of each, 
150 pages in all, printed headings, but without name 
of Company printed on headings $3 .50 

MTNTJTE BOOKS WITH PRINTED FORMS. 

For New York, % Russia 3 .50 

For New Jersey, " " 3.50 

These books give the forms and set out successively and in detail the 
necessary steps in organizing and maintaining the cor poration^ proceedings 
at the first and subsequent meetings of incorporators and subscribers^ direc- 
tors' meetings, by-laws, proxies, waivers, corporate calendars, memoranda 
for taxes, tax reports^ notice of meetings, etc., and with the blanks filled 
are a complete guide for and record of the corporation from its inception 
onward. Nothing need be overlooked that should receive attention when 
these Minute Books are followed, 
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4S John Street^ New York. 



CORPOBATION BOOKS 

- 

(CONTrNTTED) 

MTNTJTE BOOKS, RECORD RUIjED. 

200 pages with N. Y. Corporate Calendar $1 .00 

200 " "N.J. " " 1.00 

200 " without a « « 1.00 

300 " linen paper, ^ Russia, spring back 3 .50 

300 " " " full " " " 5.00 

utiijIty minute book^ 

8^ X 14. Ledger paper, each leaf perforated for removal. After 
being typewritten it may be returned to its place by pasting it upon a 
Stub which is left in the binding for that purpose. 

Entirely new and deservedly popular. Possessing advantages of the 
loose-leaf system with the additional safeguard that leaves cannot be 
readily removed nor substitutions made after pasting them on stubs. 
200 pages, expanding back, indexed, Russia back and comers. . . j^S.OO 

LABOR SAYING MINUTE BOOK. 

Made with expanding back so that typewritten sheets may be pasted 
on pages, or minutes inscribed thereon in long-hand, 
either or both. Superfine writing paper, record ruled, 
200 pages, indexed, Russia back and fronts. Pages,, 

8Xxl4 2.00 

9 x li;^ 2.00 

NEW SAFETY MINUTE BOOK. 

Leaves may be removed for typewriting and replaced. Each leaf 
bears an identification mark, so that the absence of any leaf would leave 
a vacancy impossible to conceal. These leaves cannot be duplicated. 
If desired, wires may be broken after book is completed so that no leaves 
may thereafter be removed. Although as strong in every respect as an 
ordinary bound book, this Minute Book possesses unusual advantages 
for convenience while in use and is safeguarded in such a way that every 
leaf must be accounted for or discrepancy noticed. 

Size8>ixll. 300 pages. Yt Russia $4.20 

Full Russia 6.20 

XiOOSE IjEaf minute book. 

8 X 10>^ in. Binding on 10>^ edge. 1 in. back. Capacity 150 
sheets. Russia Back and Corners. Price, including 
100 sheets, loose leaves, punched 4.50 
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SEAL PRESSES. 



BEATER SEAL PRESS, the best made @ $2.50 

No. 2 Press, good for ordinary use @ 1 .50 



N. Y. CORPORATION BLANKS. 



Certificate of Incorporation 

Subscription Agreement 

Report of Treasurer 

Inspector's Oath and Certificate 



@ 

@ 

@ 

@ 

Certificate of Payment of One-Half of Capital Stock @ 

Proxy — First Meeting of Incorporators and Subscribers @ 

Proxy — Stockholders* Meeting @ 

Waiver of Notice — Meeting of Incorporators and Sub- 
scribers @ 

Waiver of Notice — Meeting of Directors @ 

Treasurer's Bond @ 

Notice of Meeting — Directors @ 

Notice of Annual Meeting @ 



.20 
.25 
.25 
.20 
.20 

or 
.or 

.or 
.or 

.10 
.03 
.03 



N. J. CORPORATION BLANKS. 

Certificate of Incorporation 

Subscription Agreement 

Annual Report 

Report of Treasurer 

Statement and Certificate of Designation 

Certificate of Payment of Capital Stock 

Inspector's Oath and Certificate 

Certified List — Stockholders entitled to vote 

Proxy — First Meeting of Incorporators and Subscribers 

Proxy — Annual Meeting of Stockholders 

Waiver of Notice — Meeting of Incorporators and Sub- 
scribers 

Waiver of Notice — ^Assessment Capital Stock 

Waiver of Notice — Meeting gf Directors 

Oath of Secretary 

Treasurer's Bond 

Notice of Meeting — Directors 

Notice of Annual Meeting 



@ 


.20 


@ 


.25 


@ 


.25 


@ 


.25 


@ 


.25 


@ 


.20 


@ 


.20 


@ 


.10 


@ 


.or 


@ 


.or 


@ 


.or 


@ 


.10 


@ 


.or 


@ 


or 


@ 


.10 


@ 


.03 


% 


.03 
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3 Broun- Green Company 

Bank Xote Department. 



— = STEEL PROCESS =— 
STOCK CERTIFICATES and BONDS 



To meet a widespread demand for Stock Certificates and for 
Bonds that shall nearly equal the best steel-plate work but shall 
also be produced in much less time and at less expense, we have 
added STEEL PROCESS blanks to our already extensive lines. 
We engrave the colored borders and the backs of bonds on STEEL 
and print from STEEL PLATES, We engrave the text also. The 
finished product resembles ALL STEEL' PLATE work most closely, 
so that experts only can distinguish a difference. We furnish an 
exact estimate for any given issue when precise requirements 
are ascertained. No charge for sketches if prices are accepted. 

Prices range for Certificates from $60 upward and for Bonds 
from $150 upward. • 

STEEL PROCESS Certificates and Bond Forms may also be 
printed from types when a very low price or very quick work is 
necessary. They cost for Certificates from $so for book of 100, 
and for Bonds from $96.50 for 10 bonds, upward, according to 
quantity. 

SAMPLES ON REQUEST. 



Our customers receive the advantage of obtaining their Stock 
Certificates and Bonds from a lon^ established and reputable 
house where such work is properly performed with all the safe- 
guards that insure the necessary care, protection and accuracy 
that such work demands and all the prestige obtained from the 
recognized standard for security work. 
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PRESTED BONDS 



"BEAVER BONDS" printed from engraved types upon 
lithographed blanks and supplied with any number of coupons, 
or without coupons. Bonds of fine appearance and good quality, 
at much lower price than those specially engraved. Bonds made 
by us are the very best in every particular that can be produced, 
and our prices are reasonable for work of this character. Our 
bonds will not discredit any enterprise. 



Coupons hound at iho top of the Bond, This method is 

almost universally employed by large corporations for their steel 
plate Bonds, and by its adoption we furnish a Bond much the 
same in appearance as the very expensive Bonds which are 
printed from steel. As our lithographed designs are originally 
engraved on steel, and have been printed with the greatest care, 
they closely resemble steel-plate work. 



Colon of Borders. Either green or brown or orange borders 
as desired. 



We call attention to the Heavy Paper used for our Bonds. 
It is especially prepared for this use, atid is a Bond paper of the 
highest grade, manufactured for us and bears our water-mark. 
By its use printed matter does not show through upon the other 
side of the Bond, as where light-weight paper of inferior quality 
is used. (This is the case with Bonds printed on blanks sold by 
stationers generally.) 

Samples and Prices on application. 



BEAVEB BOyP REGISTER 

Numbered through, ruled to record names, transfers, denomi- 
nations and dates, Russia back and fronts. 

For 600 bonds or less, $3.50 

" 1000 " «* 6.00 
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SPECIAL BONDS 



Experience and care are required in the preparation of a 
bond. We make only the best grade. Nothing better. We use 
paper made especially for this work, employ the best designers, 
engravers and pressmen. All border designs are from steel. 

We supply Bonds engraved to order on Steel and printed from 
Steel Plates, Steel Process Bonds, Special Lithographed Bonds, in 
addition to Bonds for general use, on which the title, body of 
Bond and endorsements are printed from engraved types upon 
lithographed forms. Any number of coupons, or without coupons 
for Registered Bonds. 

Sketches submitted when desired. 

NOTE. — JVken Bonds are made to order prices depend upon 
■ quality^ the number of bonds ^ the number of coupons an each^ 
the nature and amount of the special engraving required. 
Where illustrations of machinery^ buildings or the like are 
reproduced^ the expense is greater than when designs of 
general adaptability are used, and before making a price we 
must have a photograph or sketch of the design to be repro- 
duced. We own many designs of general adaptability which 
we employ for our customers without extra charge. 

Color of Borders : Any color used as desired. 

Coupons : These may be printed on the same sheet as the 
bond, if desired, or they may be upon separate sheet and bound 
to bonds at top. When ordering send signature to be reproduced on 
coupons, written in black ink on white, unruled paper. 

If you describe your requirements and send us copy we will 
name a price, or if you let us know your requirements and how 
much you want to spend we will advise you what can be furnished 
to come within your price limit. 

Samples and Brices on appiic&tioD. 



BEATER BOKD BEaiSTEB 

Numbered through, ruled to record names, transfers, denomi- 
nations and dates, Russia back and fronts. 

For 500 bonds or less $3.50 

" lOOO " " 5.00 
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TIME REQUIRED TO FILL ORDERS 

We are prepared to fill most orders for ordinary 
stock certificates within 24 hours after receipt or 
after return of proof when proof is required ; we 
prefer to take a little longer time when it can be 
allowed, as more satisfactory results are obtained 
without rush. But when rush is imperative we 
hurry matters. The better grades of certificates 
require 24 to 48 hours more time for completion. 
Time required for bond orders depends upon 
quantity, number of coupons, etc. 

TEEMS. 



Our terms are cash with order or C 0. D., exoept 
when references (and time for inrestlgation) are giren. 

When C 0. D. shipment is desired, a deposit of half 
the eliarge should he made in adranoe. 

We cannot mannfictnre goods for strangers withont 
reference or a deposit. 

Goods may he examined heforeCI«O.D« payment. We 
do not prepay express or pay retom charges on money. 

Customers may safely remit in advance. We 
are well known in New York, our Bank is the 
Hanover National Bank, and we guarantee our 
goods to be as represented. 

Th£ Broun-Green Company, 

No. 48 John St„ N. Y. 



SALESMEN CALL ON BEQUEST IN NEW YORK CETT 



6110) 
Telephones \ 6111 \ JOHN 

6112 ) 
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EXAMPIiES OF "PUBPOSE CLAUSES" 



FOB INSEKTION TS 



CERTIFICATE OF INCORPORATION 



— OF — 



A BUSINESS CORPORATION. 



INDEX 



Accountants 219 

Advertising 218 

Agricultiual Implements 228 

Air Power 237 

Amusement ... 218,229,239 

Apartment Houses (see Real Estate). . . . 

Art 236, 237 

Artistic Objects 236,237 

Auditors 219 

Automobiles 219, 235 

Baker}' 222 

Barbers 229 

Bicycles 219,225,235 

Bicycles, Saddles and Sundries 219, 225, ^35 

Bindery 218,236,237,238 

Biscuit Company 222 

Boats 219,232,235 

Books 218,225,236,237,238 

Bookbinders 218,236,237 

Bookkeepers 219 

Booksellers 218,225,236,237 

Boot and Shoe Manufacturers 219, 223 

Bread 222 

Brewery 219 

Bricks 220, 222 

Brokers 220 

Brooms 220 

Brushes 220 

Building Contractors 220, 222, 224, 227 

Buikixng Material 220, 222, 227 

Butchers : 222 

Butter 225 



Candy 222, 225 

Candied Fruits..; 222,225 

Caterers 229 

Cattle 227 

Cement 220, 222 

Cereals 227 

Chemicals 225, 226 

Chemists 225, 226 

Cigars 225, 229, 239 

City Buildings (see Real Estate) 

Clothing Manufacturers 223 

Coal 223,225,230,231,232 

Coke 223,230,231,282 

Collection Agency 219 

Commission Merchants 223 

Concrete 220, 224 

Confectionery 222, 226 

Constructions 220,222,224,227 



Page 

Contractors 220,222,224 

Copper 1 230, 231, 232 

Cotton 228, 225 

Crackers 222 

Crockery 225,228 

Cutlery : 228 

Dauy Products 225,226,227 

Decorators '. 222, 226 

Department Store 225, 226 

Designers 218 

Development {see Real Estate) 

Distillers 226, 231 

Druggists & Drugs 225, 226 

DryGoods 225,226 

Dusters 220 

Dynamos 227, 232 

Electrical Work ... 225, 226, 232, 233 

Electric Machinery 226,232,283 

Electric Lighting 226 

Electric Vehicles. 226 

Electrotyping 238 

Elevators 220,221,224,225,226 

Enameled and Stamped Ware 220 

Engineering 232 

Engravers 218, 226, 236, 237, 238 

Express 227 

Fancy Articles 218, 225, 226 

Farm Products 222, 226, 226, 227 

Farm and Dairy Products 225, 227 

Financial {see Holding f 

Fireproofing .^ 227 

Flour .' 227 

Flour Mill 227 

Food Products 222, 225, 226, 227 

Fruit 222,225 

Furniture 226, 228 

Garage 228, 229 

Garden 218, 226, 227 

Genera4 Store 225 

General Form 217 

Glass 225, 226, 228 

Goldware 225, 228 

Hairdressers 229 

Hardware 220, 222, 225, 228, 232, 233 

Holding Company 228, 229 

Hotel (see Real Estate 
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Ice 22B, 229 

Ice Machines 229 

Improvement of Land 230 

Innkeepers 229 

Investment Company {see Holding Com- 

^nies) 

Iron and Steel 220, 225, 230, 231, 232 

Jewelry 226,228,230 

Land and Development {see Real Estate) 
Land and General Investment {see Real 
Estate) • 

Laundry 231 

Lead Company {see Miniftg) 

Leather and Leather Goods. 

219, 225, 228, 230, 231 

Lighting and Heating {see Electrical 
IVork and Potuer) 

Lime 222 

Liquors 219, 226, 231 

Lithographers 226,238 

Livestock 227 

Livery Stable 229 

Lumber 230,231,232 

Machinery 226,232,233 

Machinery and Tools 226, 228, 232, 233 

Magazines 238 

Malt 219 

Manganese 230, 231 

Manufacturing 225,232,233,236 

MeatandCattle 222, 227 

Medicine 225, 226 

Mercantile Agency 219 

Metals 228 

Milk 227 

Minerals 233, 234 

Mming 231,233,234,236 

Motors 219,225,226,236,237 

Music, 237 

Musical Instruments 225, 237 

Music Hall 218, 229, 239 

Newspaper 225, 229, 238 

Newspaper and Publishing .... 225, 229, 238 

Nickel {see Mining) 

Novelties 225, 230 

Nuts 226 

OU .^. 226, 230, 231, 236 

Opera House 218, 229 

Organs 237 



Paintings 238 

Paints and Painters' Supplies. . . 226 

Paper 218, 236, 238 

Patent Medicines 225, 226 

Photographers 226, 236, 237, 238 

Photo-Lithographing 226, 236, 238 

Photographic Supplies 226, 236, 238 

Pianos 237 

Pictures 237, 238 

Picture Frames 237, 238 

Plated Ware 225,228,230 



Page 

Playhouse 218 

Phimber's Supplies 232,237 

Power 237 

PowerBoats 219,235 

Prints 218, 236, 237, 238 

Printers 218,226,238 

Produce 225, 227 

Provisions 226 

Public Works {see Contractors) 

Publishers 218, 238 

Public Amusement .'. 218,219 

Publishing (see Publishers, 



Quarry {see Mining) . 



Railroad Constr\Iction 221, 224, 237 

Railroad Contractors 221, 224, 237 

Real Estate . . 222, 224, 229, 230, 238, 239 

Refrigeration 226, 229 

Reinforced Concrete 220, 224 

Restaurants 225, 229 

Roof Garden 218, 229 

Salt 231 

Securities • see Holding Com/anies) 

Shoes - 219 

Silk 228 

Silver Ware 225, 228 

Smelting {see Mining) 

Soap 225,226 

Spirits, Distilling 226 

Standard Oil Co 236 

Stationers, etc 218 

Steel Foundries 220, 230, 231, 232 

Stone 220,230,231 

Sugar 222, 225, 231 

Sugar Compounds 222,226 

Sugar Refinery 222, 225, 231 

Surgical Instruments 226 

Textiles 223, 226, 232, 233, 236 

Theatre and Music Hall 229, 239 

Theatrical 229, 239 

Thread 226 

Timber 222, 231 

Tobacco 226,229,239 

Tools 228,232,233 

Traction and Lighting 237 

Umbrellas and Canes 230 

Undertakers 240 

Underwriting .•. 240 

Vaudeville 218 

Vehicles 219, 226, 235 

Vessels 232, 235 

Watches 226, 230 

Water Power 237 

Water Works 237 

Wearing Apparel 223 

Wines 225,226,229,231 

Wood 220, 222, 223, 226, 230, 231, 232 

Wooden Ware 228 
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FORMS FOR STOCK CERTIFICATES AND BONDS ,. 



PURPOSE CLAUSES Ml to 



Advt. The Broun-Green Co, 

Extracts from Circular No. 34 of United States 
Department of Agriculture, issued April isth, 1907, 
concerning Examination of Papers : 

Signed, H. W. WILET, Chiet 
Approved, JAMES WILSON, Seentair. 

"For the past five years the Bureau of Chemistry has 
examined and tested papers, and has conducted investiga- 
tions looking to the improvement of papers. It has heen 
shown that papers too frequently lack durability. Valuable 
documents and scientific work are (often) recorded on papers 
which will rapidly deteriorate, thus rendering the records 
useless. 

'*The following broad statements are made as to the 
characteristics that papers should have. The value of a 
paper^ may be considered from two points of view ; that of 
quality and that of utility. It should have the special char- 
acteristics which make it suitable for a specific purpose. 
The paper used for recording deeds, court records, vouchers, 
receipts, ledgers and all Federal, State and County records, 
which are preserved for many years and subject to much 
handling, should be of the finest kind and most pleasing ap- 
pearance, and should be strong and uniform. To this end 
should be of the best rags ; manufactured by the best pro- 
cesses ; well washed to remove bleaching agents and soluble 
salts. Such a paper should not be overbleached ; should be 
well but not oversized ; should not be loaded ; should be loft 
* or pole dried ; and should have a smooth, even surface." 



BEAVER ^^yy/7jj?"ownwater.marked]^per 
^_^_____^________ It IS a bond paper of the finest 

kind, of most pleasing appear- 
ance. It is strong and uniform. It is made of the 
best rags, by the best processes, well washed, not 
loaded, loft dried, etc. It is just such a strong and 
durable record paper as should always be employed 
in the manufacture of Stock Certificates and Bonds. 
BEAVER" BOND is the equal of any and is superior to 
most bond papers. Many so-called ''bond" papers 
are loaded, contain wood pulp, are poorly sized and 
are machine dried. Such papers break when folded, 
and in a short time show much deterioration. 

There is nothing better than BEA¥ER BOND for 
legal documents, checks, drafts, bills of exchange ; 
or for correspondence paper and typewriter use, 
for those who appreciate and employ papers of the 
best quality. Made solely for The Broun-Green 
Company, 48 John Street, New York. 
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SAMPLES OF STOCK CERTIFICATES 

deaorlbAd within may t>« found 
«t off la« of 

CORPORATION REGISTRATION COMPAHY, 

711 TREMONT BUILDING, 
BOSTON, MASS. 
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